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-+ 990-PF

or Section 4947(a)(1) Trust Treated as Private Foundation

> Do not enter Social Security numbers on this form as it may be made public.
» Information about Form 990-PF and its separate instructions is awww.irs.gov/forrn990pf.

Department of the Treasury
Intemnal Revenue Service

Return of Private Foundation

OMB No 1545-0052

2013

For calendar year 2013, or tax year beginning

, 2013, and ending

DEAN & B WHITE A Eéngo-yér(l)d]e.rgigcauson number
FAMILY FOUNDATION, INC. B Telephone number (see the instructons)
1000 E. 80TH PLACE, SUITE 700N (219) 769-6601
MERRILLVILLE, IN 46410
>
G Check all that apply: | |Initial return | Initial return of a former public charity € 1fexempton application is pending, check here D
; Final return |_|Amended return D 1 Foreign organizattons, check here ’D
Address change Name change 2 Foreign organizations meeting the 85% test, check

H

Check type of organization
DSectlon 4947(a)(1) nonexempt charitable

Section 501(c)(3) exempt private foundation

trust Other taxable private foundation

@
<)

Fair market value of all assets at end of year
(from Part Il, column (c), line 16)

29,174,598.

J Accounting method-

(Par‘t;! column (d) must be on cash basis )

Cash D Accrual

Other (specify)

here and attach computation >

]
gl
gl

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

If the foundation 1s In a 60-month termmnation
under section 507(b)(1)(B), check here.

)

Y,

>3
|Part|

Analysis of Revenue and
Expenses (The total of amounts in

columns (b), (c), and (d) may not neces-

sarily equal the amounts in column (a)
(see instructions) )

(b) Net investment
iIncome

(a) Revenue and
expenses per books

(c) Adjusted net
Income

(d) Disbursements

for charitable

purposes (cash
basis only)

%0z T 0 nr @3N

T Contributions, gifts, grants, etc, received (att sch)

2 ck”™ if the foundn 1s notreq to att Sch B

3 Intereston savings and temporary
cash investments

4 Dwidends and interest from secunities

5a Gross rents

b Net rental income
or (loss)

2,000,000.

183, 666.

183,666.

183, 666.

351,892.

351,892.

351,892.

6 a Net gain/(loss) from sale of assets not on line 10

b Gross sales pnce for all
assets on hine 6a

7 Capital gain net income (from Part IV, line 2)

ST P

5,765,863.

1,313,653.

1,313,653.

55,3717,

[]
¢ Gross pro |%I ss) (att sch)

: ;H——O@e;rnc‘c‘)' e (attach schedule)
| OGDEN,
; [ 2—Fotat-Add Tines T through 11

3,849,211,
Q.

1,849,211,

590,935.

OZ>» OZT=>IMUVO

OMOZMIOUXM MC<T=-pD-"NO"Z"30>

14 Other employee salaries and wages

15 Pension plans, employee benefits

16a Legal fees (attach schedule) SEE ST 1
b Accounting fees (attach schy SEE ST 2
¢ Other prof fees (attach sch)

17 Interest

18

19

SEE STM 3

Taxes (attach schedule)(see mstrs)
Depreciation (attach
sch) and depletion

Occupancy .

Travel, conferences, and meetings
Printing and publications

Other expenses (attach schedule)

SEE STATEMENT 4

20
21

23

LE] Compensaton of officers, directors, trustees, etc .

18,160,

18,160.

8,650.

8,650.

28,591.

13,591,

319,935. 318,673.

1,262.

24 Total operating and administrative

expenses.Add lines 13 through 23
Contributions, gits, grants pad PART XV .

Total expenses and disbursements.
Add lines 24 and 25

25
26

375,336. 340,914.

19,422.

8,371,642,

8,371,642.

8,746,978. 340,914.

8,391,064.

27 Subtract line 26 from Tine 12

a Excess of revenue over expenses
and disbursements

b Net investment income (if negative, enter -0-)

€ Adjusted netincome (if negative, enter -0-)

-4,897,767.

1,508,297.

]
J
590, 935. |

BAA For Paperwork Reduction Act Notice, see instructions.

TEEA0504L 10/18N13

Form 990-PF (2013)



Form 990-PF (2013) DEAN & BARBARA WHITE

35-2015808

Page 2

Part Il | Balance Sheets

Attached schedules and amounts in the descnption
column should be for end-of-year amounts only
(See instructons )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c)Fair Market Value

n=-IMurundx

1
2
3

8
9
10

1

12
13
14

15
16

Cash — non-interest-bearing
Savings and temporary cash mvestments
Accounts recelvable >

Less allowance for doubtful accounts >

Pledges receivable >
Less: allowance for doubtful accounts »
Grants receivable.

Recewvables due from officers, directors, trustees, and other
disqualrfied persons (attach schedule) (see instructions)

Other notes and loans recenvable (attach sch) >
Less: allowance for doubtful accounts >
Inventories for sale oruse
Prepaid expenses and deferred charges

a Investments — U S and state government

obligations (attach schedule) STATEMENT S
b Investments — corporate stock (attach schedule) STATEMENT 6
¢ Investments — corporate bonds (attach schedule) STATEMENT 7

Investments — land, bulldings, and
equipment. basis >

Less accumulated depreciation
(attach schedule) >

Investments — mortgage loans.
Investments — other (attach schedule)
Land, buildings, and equipment: basis®™

Less: accumulated depreciabon
(attach schedule) » _
Other assets (describe >

Total assets (to be completed by all filers —
see the instructions. Also, see page 1, item I)

7,951,166.

1,665,191.

1,665,191.

|

2,354,500.

2,525, 705.

2,530,019,

14,512, 060.

15,595, 766.

22,205, 400.

2,593,517.

2,726,814.

2,773,988.

27,411,243.

22,513,476,

29,174,598,

MW D>—1

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, & other disqualified persons
Mortgages and other notes payable (attach schedule)

Other habihties (describe™

Total liabilities (add lines 17 through 22)

VO »-Mmunnd» =—-IMmZ
»numOZr»repN O2C™

24
25
26

27
28
29

30
31

Foundations that follow SFAS 117, check here > IX

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

Unrestricted
Temporarily restricted
Permanently restricted

27,411,243,

22,513,476,

Foundations that do not follow SFAS 117, check here *>
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, building, and equipment fund

Retained earnings, accumulated income, endowment, or other funds

Total net assets or fund balances(see instructions)

Total liahilities and net assets/fund balances
(see instructions)

27,411,243.

22,513,476,

27,411,243.

22,513,476.

|Part

Illf Analysis of Changes in Net Assets or Fund Balances

-

U whN

Total net assets or fund balances at beginning of year— Part lf, column (a), line 30 (must agree with

end-

of -year figure reported on prior year's return)

Enter amount from Part |, ine 27a

Other increases not included in line 2 (itemize) >
Add lines 1, 2, and 3

Decreases not included in hne 2 (itemize) . >

Total net assets or fund balances at end of year (line 4 minus line 5 Part 11, column (b), line 30

27,411,243.

-4,897,767.

22,513,476.

onslwing=

22,513,476.

BAA

TEEAQ302. 07/0913

Form 990-PF (2013)



Form 990-PF (2013) DEAN & BARBARA WHITE

35-2015808 " Page 3
|Part:IV~| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (b) How acquired [ (C) Date acquired | (d) Date sold
2-story brick warehouse; or common stock, 200 shares MLC Company) %:%‘;‘:’:;:: (month, day, year) | (month, day, year)

1a SHORT TERM GAINS - SEE STATEMENT 9 P VARIQUS | VARIQUS

b LONG TERM GAINS - SEE STATEMENT 9 P VARTQUS | VARIQUS

¢ CAPITAL GAIN DISTRIBUTIONS P VARIQUS | VARIQUS

d SECURITIES LITIGATION SETTLEMENT PROCEED P VARIOQUS | VARIQUS
e

(e) Gross sales price

() Depreciation allowed
(or allowable)

(g) Cost or other basis
plus expense of sale

(h) Gain or (loss)
(e) plus (f) minus (g)

a 482,770. 427,393. 55, 3717.
b 5,279, 605. 4,024,817. 1,254,788.
c 124. 124,
d 3,364. 3,364.
e

Complete only for assets showing gain in column (h) and owned by

the foundation on 12/31/69

(i) Fair Market Value
as of 12/31/69

(j) Adjusted basis
as of 12/31/69

(k) Excess of column (1)
over column (), if any

() Gains (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h))

a 55, 377.
b 1,254,788.
c 124,
d 3,364.
e
2 Capital gain net income or (net capital loss) —[:; ?Izg)?fﬁt:rn_tgf :2 E::tt :: “gg ; } 2 1,313,653
14 4 bl
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6).
If gain, also enter in Part |, ine 8, column (c) (see instructions) If (loss), enter -0- :|_
in Part |, ine 8 3 55,377.

{Part V< | Qualificaion Under Section 4940(e) for Reduced Tax on Net Investment Income

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

If section 4940(d)(2) applies, leave

this part blank.

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period?
If 'Yes,' the foundation does not qualify under section 4940(e) Do not complete this part

DYes No

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries

(a)
Base period years
Calendar year (or tax year
beginning In)

(b)
Adjusted qualifying distributions

(©
Net value of
noncharitable-use assets

(d)
Distribution ratio
(column (b) divided by column (c))

2012 2,818,489. 29,505,773, 0.095523

201 5,539,044. 33,522,584. 0.165233

2010 5,921,703. 35,271,046. 0.167891

2009 5,497, 445. 37,668, 600. 0.145942

2008 1,456,453. 46,031,215. 0.031641

2 Total of iine 1, column (d) 2 0.606230
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 If less than 5 years 3 0.121246

4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 27,577,338.

5 Multiply line 4 by line 3 5 3,343,642.

6 Enter 1% of net investment income (1% of Part |, line 27h) 6 15,083.

7 Addlines5and6 7 3,358,725,

8 Enter qualifying distributions from Part Xll, ine 4 8 8,391,064.

If ine 8 1s 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

BAA

TEEAQ303L 07/09M13

Form 990-PF (2013)



Form 990-PF (2013) DEAN & BARBARA WHITE 35-2015808 Page 4
(REEAYIIg Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948— see instructions)

1 a Exempt operating foundations described in section 4940(d)(2), check here » |_' and enter 'N/A" on line 1 ﬁ

Date of ruling or determation letter (attach copy of letter if necessary— see instrs)

b Domestic foundations that meet tﬁe—sgcﬂo_nZQ_AlO(e) requirements In Part V, 1 15,083.

check here. » and enter 1% of Part |, line 27h [

¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part I, line 12, column (h)

2 Tax under section 511 (domestic section 4347(a)(1) trusts and taxable

foundations only. Others enter -0-) 2 0.
3 Addlnes 1 and2 3 15,083.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment incomeSubtract line 4 from line 3. If zero or less, enter -0- 5 15,083.
6 Credits/Payments:
a 2013 estimated tax pmts and 2012 overpayment credited to 2013 6a 13,047.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c 30, 000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 43,047
8 Enter any penalty for underpayment of estimated tax. Check here D If Form 2220 1s attached 8
9 Tax due. If the total of Iines 5 and 8 1s more than line 7, enteramount owed >l 9 0.
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter theamount overpaid 10 27,964,
11 Enter the amount of line 10 to be Credited to 2014 estimated tax > 27,964. I Refunded 1 0.

AW Statements Regarding Activities

Ta Durlng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it
participate or intervene in any political campaign?

b Did it spend more than $100 during the year (either directly or indirectly) for pohtical purposes
(see the instructions for defimition)?

If the answer I1s 'Yes'to1a or 1b, atlach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities

¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year

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

2 Has the foundation engaged In any activities that have not previously been reported to the IRS?
If 'Yes, ' atlach a detailed description of the activities

3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles
of Incorporation, or bylaws, or other similar instruments?/f 'Yes,’ attach a conformed copy of the changes

4 a Did the foundation have unrelated business gross income of $1,000 or more duning the year?

b If 'Yes,' has it filed a tax return onForm 990-T for this year?

5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If 'Yes, ' attach the statement required by General Instruction T

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either-
® By language in the governing instrument, or

® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument?

7 Did the foundation have at least $5,000 in assets at any time during the year?/f ‘Yes, ' complete Part Il, column (c), and Part XV
8 a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) >

IN DE

b If the answer 15 'Yes' to line 7, has the foundation furnished a copy of Form 930-PF to the Attorney General
(or designate) of each state as required byGeneral Instruction G? If ‘No,' attach explanation

9 |s the foundation claiming status as a private operating foundation within the meaning of section 4942(])(3) or 4942 )(5)
for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)?f ‘Yes, ' complete Part

10 Did any persons become substantial contributors dunng the tax year?If 'Yes, ' atlach a schedule listing their names
and addresses . 10 X

BAA Form 930-PF (2013)

TEEAQ304L 07/10N13
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Form 990-PF (2013) DEAN & BARBARA WHITE 35-2015808

(Part VII-A | Statements Regarding Activities (continued)

11 At any time durning 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) n

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

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13

Website address > N/A

14 The books are in care of > ED FERGUSON Telephone no. »  (219) 769-6601

Locatedat™ = 1000 E_80TH PL, SUITE 700N_ MERRILLVILLE IN _ ZIP+4> 46410

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in eu oForm 1041 — Check here. N/A
and enter the amount of tax-exempt interest received or accrued during the year >| 15 |

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a

bank, securities, or other financial account in a foreign country? 16

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If 'Yes,' enter the name of the
foreign country »

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

File Form 4720 if any item is checked in the "Yes' column, unless an exception applies.

Yes

No

1 a 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? DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes No

(5) Transfer any iIncome or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? DYes No

(6) Agree to pay money or property to a government official? Exception. Check 'No' If the
foundation agreed fo make a grant to or to employ the official for a period after termination
of government service, If terminating within 90 days.) |:|Yes No

b If any answer Is 'Yes' to 1a(1)-(6), didany of the acts fail to qualify under the exceptions described in
Regulations section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see instructions)? 1b

Organizations relying on a current notice regarding disaster assistance check here > D

¢ 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 2013? 1c

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

a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d
and 6e, Part XIll) for tax year(s) beginning before 20137 DYes No

If 'Yes,' list the years ™ 20 ,20 ,20 ,20
b Are there any years listed in 2a for which the foundation 1snot applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed 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 tany of the years listed in 2a, hist the years here
> 20 , 20 , 20 , 20

3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? D Yes No

b If 'Yes,' did it have excess business holdings in 2013 as a result of1) any purchase by the foundation
or disqualified persons after May 26, 1969;(.‘8 the lapse of the 5-year period (or longer period approved
by the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or

(3) the lapse of the 10-, 15-, or 20-year first phase holding penod?SUse Schedule C, Form 4720, to

determine if the foundation had excess business holdings in 2013 3b

4 a Did the foundation invest during the year any amount in a manner that would jeopardize its
charitable purposes? 4a

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 1n 20132 4b

X

BAA Form 990-PF (2013)

TEEAQO305L 12/07/12




Form 990-PF (2013) DEAN & BARBARA WHITE 35-2015808 Page 6
RaaiVIEE] 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 registration dnive? Yes No
(3) Prowide 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)? (see instructions) D Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or animals? D Yes No

b If any answer I1s 'Yes' to 5a(1)-(5), didany of the transactions fail to qualfy under the exceptions
described in Regulations section 53.4945 or In a current notice regarding disaster assistance
(see instructions)?

Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because 1t maintained expenditure responsibility for the grant? N/A D Yes D No
If 'Yes, ' attach the statement required by Regulations section 53 4945-5(d)
6 a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? DYes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If 'Yes' to 6b, file Form 8870
7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? E]Yes No
b If 'Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction? N/A

BRI nformation About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

1 Listall officers, directors, trustees, foundation managers and their compensation (see instructions).
(b) Title, and average | (c) Compensation (d)Contributions to | (&) Expense account,

(2) Name and address hours per week (If not paid, employee benefit other allowances
devoted to position enter -0-) plans and deferred
compensation
DEAN V. WHITE PRESIDENT 0. 0. 0.

1000 E. 80TH PLACE, SUITE 700N | 1.00

MERRILLVILLE, IN 46410
BARBARA E. WHITE VP & TREASUR 0. 0. 0.

1000 E. 80TH PLACE, SUITE 700N { 1.00

MERRILLVILLE, IN 46410

CRAIG WHITE _ _ ____________ VP & SECRETA 0. 0. 0.
_136 _HEBER AVENUE, SUITE 204___| 1.00

PARK CITY, UT 84060

DENNIS_KACKOS ASST. SECRET 0. 0. 0.

1000 E. 80TH PLACE, SUITE 700N | 1.00

MERRILLVILLE, IN 46410

2 Compensation of five highest-paid employees (other than those included on line3 see instructions). If none, enter 'NONE."

(a) Name and address of each employee (b) Title, and average | (c) Compensation (d)Contributions to | (e) Expense account,
paid more than $50,000 hours per week employee benefit other allowances
devoted to position plans and deferred
compensation
NONE _ _ _ _ _ _ ___ ___________
Total number of other employees paid over $50,000 >

0
BAA TEEAO306L 07/1013 Form 990-PF (2013)




Form 990-PF (2013) DEAN & BARBARA WHITE 35-2015808 Page 7

and Contractors (continued)

1RGEAVIIIN Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

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

(c) Compensation

NEW YORK, NY 10004 INVESTMENT MGMT 274, 363.
Total number of others receiving over $50,000 for professional services > 0
Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc.
v N/
2
3
A
REAEBY Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2 Amount
L
N/
2
All other program-related investments. See instructions.
3
> 0.

Total. Add lines 1 through 3

BAA

TEEAO307L 071013

Form 990-PF (2013)



Form 890-PF (2013) DEAN & BARBARA WHITE 35-2015808 Page 8
Mmlmum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see instructions.)
1 Fairr market value of assets not used (or held for use) directly in carrying out charitable, etc, purposes:
a Average monthly fair market value of securities la 24,701,211,
b Average of monthly cash balances 1b 3,296,086.
¢ Farr market value of all other assets (see instructions) 1c
d Total (add lines 1a, b, and c) 1d 27,997,297.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) | 1 e| 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
Subtract line 2 from line 1d 3 27,997,297.
4 Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see Instructions) 4 419, 959.
5 Net value of noncharitable-use assetsSubtract ine 4 from line 3. Enter here and on Part V, line 4 5 27,577,338.
6 Minimum investment returnEnter 5% of line 5 6 1,378,867.

[RaipXiy Distributable Amount (see instructions) (Section 4542()(3) and ()(©) private operating foundations
and certain foreign organizations check here ™ [ ]and do not complete this part.)

j 1 Minimum investment return from Part X, line & 1 1,378,867.
} 2 a Tax on investment income for 2013 from Part VI, line & 2a 15,083.
i b Income tax for 2013. (This does not include the tax from Part VI.) 2b
¢ Add lines 2a and 2b 2c 15,083.
3 Distributable amount before adjustments. Subtract line 2c from line 1 3 1,363,784.
4 Recoveries of amounts treated as qualifying distributions 4
5 Addlines 3 and 4 5 1,363,784.
| 6 Deduction from distributable amount (see instructions) 6
i 7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIIl, Iine 1 7 1,363,784.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes:
a Expenses, contributions, gifts, etc— total from Part [, column (d), line 26 la 8,391,064.
| b Program-related tnvestments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purposes 2
3 Amounts set aside for specific charitable projects that satisfy the: i
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions.Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4 4 8,391, 064.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part I, line 27b (see instructions) 5 15,083.
6 Adjusted qualifying distributionsSubtract line 5 from line 4 6 8,375,981.
Note. The amount on Iine 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.
BAA Form 990-PF (2013)

TEEAQ308L 071013



.

For 960-PF (2013) DEAN & BARBARA WHITE 35-2015808

Part XIli} Undistributed Income (see instructions)

1 IDlstr;butab|e amount for 2013 from Part Xi,
Ine

2 Undistributed income, if any, as of the end of 2013

a Enter amount for 2012 only
b Total for prior years 20 , 20 , 20

3 Excess distributions carryov-ﬁf any,TZOI} T
a From 2008

(a)

Corpus

O]
Years prior to 2012

(<)
2012

(d)
2013

1,363,784.

b From 2009 3,625,437.

¢ From 2010 4,172,427.

d From 2011 3,878,625.

e From 2012 1,353,773.

f Total of lines 3a through e

4 Qualfying distributions for 2013 from Part

X, ine 4: > § 8,391,064.
a Applied to 2012, but not more than line 2a

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

¢ Treated as distributions out of corpus
(Election required — see Instructions)

d Applied to 2013 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2013

(If an amount appears in column (d), the
same amount must be shown in column (a) )

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

a Corpus. Add lines 3f, 4c, and 4e Subtract line §

b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been i1ssued, or on which the section
4942(a) tax has been previously assessed

d Subtract ine 6¢ from line 6b. Taxable
amount — see instructions

e Undistributed income for 2012. Subiract line 4a from
line 2a. Taxable amount — see structions

f Undistributed income for 2013. Subtract lines
4d and 5 from Iine 1 This amount must be
distributed in 2014

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

8 Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions).

9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

10 Analysis of ine 9

a Excess from 2009

3,625,437,

13,030,262,

0.

1,363,784.

7,027,280,

]

0.

0.

20,057, 542.

0.

0.

20,057,542.

b Excess from 2010 4,172,427.

¢ Excess from 2011

3,878,625.

d Excess from 2012 1,353,773.

e Excess from 2013 7,027,280.

BAA

TEEA0309L 07/10/13

Form 990-PF (2013)



Form 890-PF (2013) DEAN & BARBARA WHITE 35-2015808 Page 10

[Part XIV .| Pnvate Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
1s effective for 2013, enter the date of the ruling
b Check box to indicate whether the foundation I1s a private operating foundation described in section D 4942())(3) or 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2013 (6) 2012 © 201 (d) 2010 (e) Total

each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year listed

d Amounts included in line 2¢ not used directly
for active conduct of exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 2d from line 2¢

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

a ‘Assets’ alternative test— enter.
(1) Value of all assets

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

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

¢ 'Support' alternative test— enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments
on secunties loans (section
512(a)(9)), or royalties)

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in

assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:

! a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the

| close of any tax year (but only If they have contributed more than $5,000). (See section 507(d)(2).)
SEE STATEMENT 8

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of

a partnership or other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:
Check here ™ iIf the foundation only makes contributions to preselected charitable organizations and does not acc

ept unsolicited

requests for funds. If the foundation makes gifts, grants, etc (see Instructions) to individuals or organizations 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:

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

¢ Any submission deadlines:

d Any restrictions or limitations on awards, such as by geographical areas, chartable fields, kinds of institutions, or othel

r factors

BAA TEEAO3ICL 0771013

Form 990-PF (2013)




Form 990-PF (2013) DEAN & BARBARA WHITE

35-2015808 Page 11

| Part:XV&| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

If recipient 1s an indvidual,

Recipient show any relationship to any|” oundation Purpose of grant or
foundation manager or | Status 0{ contribution Amount
Name and address (home or business) substantial contributor | FECIPIEN
a Paid during the year
SEE STATEMENT 10 IVARIQUS 8,371,642,
!
Total 3a 8,371,642.
b Approved for future payment
Total 3b

BAA

TEEAQ501L 071113

Form 990-PF (2013)



Form 990-PF (2013) DEAN & BARBARA WHITE

35-2015808

;Page 12

MVIFY Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

Unrelated business income

Excluded by section 512, 513, or 514

(e)

(@) (b) © (d) Related or exempt
Business Amount Exclu- Amount function income
code sion (See instructions.)
1 Program service revenue. code
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
| 3 Interest on savings and temporary cash investments 14 183, 666.
| 4 Dwvidends and interest from securities 14 351,892.

5 Net rental iIncome or (loss) from real estate
a Debt-financed property

b Not debt-financed property

Net rental income or (loss) from personal property

Other investment income

Gain or (loss) from sales of assets other than inventory

18

1,313,653.

W 0NN

Net iIncome or (loss) from special events

10 Gross profit or (loss) from sales of inventory
11 Other revenue.

' ________L__________|

o a o oo

12 Subtotal. Add columns (b), (d), and (e}
13 Total. Add line 12, columns (b), (d), and (e)
(See worksheet In line 13 instructions to venfy calculations )

1,849,211.

13

1,849,211.

IRETXY/EBl 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
\J accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions.)
N/A
BAA TEEAOS02L 0711113 Form 990-PF (2013)




Form 890-PF (2013) DEAN & BARBARA WHITE 35-2015808 Page 13

[ Part XV1I=[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 No
described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, .
relating to political organizations? _

a Transfers from the reporting foundation to a noncharitable exempt organization of- | -
(1) Cash Ta(l) X
(2) Other assets Ta(2) X
b Other transactions: E |
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilittes, equipment, mailing lists, other assets, or paid employees 1c X
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 nonchartable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affihated 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 |:|Yes No
b If *Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A

Under penalties of perury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
correct, and complete IBeclarahon of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

Sign Kﬂ . {( {}/ g > et ity e
Here Jernts <. | 4/23 //V ASST. SECRETARY [l

Signature of officer or trustee Date Title , X| Yes h No
Pnnt/Type preparer's name Preparer's signature Date / Check L]T PTIN
Paid MICHAEL D. DALLMANN e — C/rG /7T |soremiovi |P00168750
Preparer [Frmsname > DALLMANN & ASSOCIATES, LTD Fim'sEN * 36-3802529
Use Only Fim'saddress > 16W375 83RD ST
BURR RIDGE, IL 60527 Phone no (630) 655-9300
BAA Form 990-PF (2013)

TEEAO503L 071113




Schedule B OMB No 1545-0047

sy O Schedule of Contributors 2013

Department of the Treasury » Attach to Form 990, Form 990-EZ, or Form 930-PF

Internal Reverue Service > |nformation about Schedule B (Form 990, 990-EZ, 990-PF) and its instructions is avww.irs.gov/form990.

Name of the organization DEAN & BARBARA WHITE Employer identificat b
FAMILY FOUNDATION, INC. 35-2015808

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization

D 4947 (a)(1) nonexempt charitable trustnot treated as a private foundation
D 527 political organization

Form 990-PF 501(c)(3) exempt private foundation
D 4947(a)(1) nonexempt charitable trust treated as a private foundation
D 501(c)(3) taxable private foundation

Check If your organization 1s covered by the General Ruleor 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 filing 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 [l.)

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 ]70(b)(])(A?(VI and received from any one contributor, during the year, a contribution of the greater oflf $5,000 or
(2) 2% of the amount on (1) Form 990, Part Vill, ine 1h, or (1) Form 990-EZ, ine 1. Complete Parts | and |l

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 useexclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts 1, Il, and lll.

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,
contributions for use exclusively for religious, chartable, etc, purposes, but these contributions did not total to more than $1,000

If this box Is checked, enter here the total contributions that were received during the year for arexciusively religious, charitable, etc,
purpose. Do not complete any of the parts uniess theGeneral Rule applies to this organization because 1t 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 itmust 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 i1ts Form 990-PF,
Part |, ine 2, to certify that 1t does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990, SS0EZ, Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
or 9S30-PF.

TEEAOQ70IL 12727113




Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Name of organization

Page

1 of

DEAN & BARBARA WHITE

Employer identification number

35-2015808

Contributors (see instructions). Use duplicate copies of Part | if additional space I1s needed.

(a)

Number

(b)
Name, address, and ZIP + 4

DEAN V.

(c)
Total
contributions

(d) .
Type of contnbution

(a)

Number

WHITE

2,000,000.

Person

Payroll D

Noncash D

(Complete Part |l for
noncash contributions )

(©)
Total
contributions

@
Type of contribution

(a)

Person

[
Payroll E]

Noncash D

(Complete Part Il for
noncash contributions.)

Number

(c)
Total
contributions

d)
Type of contribution

Person

H
Payroll D

Noncash D

(Complete Part |l for

1 ofPart1

(a)

Number

noncash contributions.)

(c)
Total
contributions

@@
Type of contribution

(2)

Person

]
Payroll [ ]

Noncash |:|

(Complete Part |l for
noncash contributions )

Number

(©)
Total
contributions

d
Type of contribution

(a)
Number

Person

[l
Payroll |:|

Noncash I:I

(Complete Part Il for
noncash contributions )

(©)
Total
contributions

@
Type of contribution

BAA

Person

U
Payroll I:l

Noncash D

(Complete Part Il for
noncash contributions.)

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)



Schedule B (Form 990, 990-EZ, or 990-PF) (2013) Page 1 to 1 ofPartll
Name of organization Employer identification number
DEAN & BARBARA WHITE 35-2015808
Part II'i | Noncash Property (see instructions) Use duplicate copies of Part Il if additional space is needed.
(a) No. L (b) (c) )
from Description of noncash property given FMV (or estimate) Date received
Part | (see Instructions)
N/A ]
T O AR
(a) No. - (b) , (c) @) .
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
TS S I
(a) No. _ (b) . (c) d)
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
I N S
(a) No. ] (b) . () . d
from Description of noncash property given FMV (or estimate) Date received
Part | (see instructions)
I ) E
(a) No. e (b) . (c) )
from Description of noncash property given FMV (or estimate) Date received
Part| (see instructions)
OO U E
(a) No. o (b) . (c) (d)
from Description of noncash property given FMV (or estimate Date received
Part} (see instructions
I N A
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

TEEAQ703L 1272713



Schequle B (Form 990, 990-EZ, or 990-PF) (2013)

Page 1 to 1 ofPartlil
Name of organization Employer identification number
DEAN & BARBARA WHITE 35-2015808

Exclusively religious, charitable, etc., individual contributions te 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 Itl, enter total ofexclusively religious, chantable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See Instructions )

Use duplicate copies of Part Il if additional space 1s needed.

®
Purpose of gift

(a)
No. from

(c) .
Use of gift
Part |

(e
Transter of gift
Transferee's name, address, and ZIP + 4

(@)
No. from
Part|

b)

(e
Transfer of gift
Transferee's name, address, and ZIP +4

2 ® © .
No. from Purpose of gift Use of gift Description of how gift is held
Part|
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) (b) (c) L I
No. from Purpose of gift Use of gift Description of how gift is held
Part |
()
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
BAA Schedule B (Form 990, 990-EZ, or 930-PF) (2013)



2013

FEDERAL STATEMENTS PAGE 1
DEAN & BARBARA WHITE
CLIENT DVWFOUND FAMILY FOUNDATION, INC. 35-2015808
512314 03 38PM
STATEMENT 1
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
GENERAL LEGAL FEES $ 18,160. $ 18,160.
TOTAL § 18,160. $ 0. § 0. § 18,160.
STATEMENT 2
FORM 990-PF, PART |, LINE 16B
ACCOUNTING FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
GENERAL ACCOUNTING AND TAX $ 8,650. $ 8,650.
TOTAL $§ 8,650. $ 8,650. § 0. S 0
STATEMENT 3
FORM 990-PF, PART I, LINE 18
TAXES
(B) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
EXCISE TAX ON INVESTMENT INCOME $ 15,000.
FOREIGN INCOME TAXES 13,591. $ 13,591.
TOTAL $§ 28,591. § 13,591. § 0. § 0
STATEMENT 4
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
INSURANCE 8 1,128. 5 1,128.
INVESTMENT FEES 318,673. $ 318,673.
LICENSES & FEES 134. 134.
TOTAL § 319,935. § 318,673. S 0. 3 1,262.




2013

FEDERAL STATEMENTS PAGE 2
DEAN & BARBARA WHITE
CLIENT DVWFOUND FAMILY FOUNDATION, INC. 35-2015808
512314 03:38PM
STATEMENT 5
FORM 990-PF, PART Ii, LINE 10A
INVESTMENTS - U.S. AND STATE GOVERNMENT OBLIGATIONS
VALUATION BOOK FATIR MARKET
U.S. GOVERNMENT OBLIGATIONS METHOD VALUE VALUE
OPPENHEIMER BROKERAGE ACCT 3278 COST $§ 2,525,705. 2,530,019,
$ 2,525,705. 2,530,019.
TOTAL § 2,525,705. 2,530,019,
STATEMENT 6
FORM 990-PF, PART ll, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FATR MARKET
CORPORATE STOCKS METHOD VALUE VALUE
OPPENHEIMER BROKERAGE ACCT 6622 COST $ 2,098,073. 4,368, 450.
OPPENHEIMER BROKERAGE ACCT 6689 COST 230,449. 8,077.
OPPENHEIMER BROKERAGE ACCT 3260 COST 3,260,345. 4,604, 545.
OPPENHEIMER BROKERAGE ACCT 4953 COST 3,057,856. 3,339,700.
OPPENHEIMER BROKERAGE ACCT 1981 COST 4,247,697. 6,179, 207.
OPPENHEIMER BROKERAGE ACCT 1089 COST 1,525, 416. 2,152,822,
OPPENHEIMER BROKERAGE ACCT 7995 COST 1,175,930. 1,552,599.
TOTAL § 15,595,766. § 22,205, 400.
STATEMENT 7
FORM 990-PF, PART Il, LINE 10C
INVESTMENTS - CORPORATE BONDS
VALUATION BOOK FAIR MARKET
CORPORATE BONDS METHOD VALUE VALUE
OPPENHEIMER BROKERAGE ACCT 3278 COST $ 2,726,814. 2,773,988.
TOTAL § 2,726,814. 2,773,988.

STATEMENT 8
FORM 990-PF, PART XV, LINE 1A
FOUNDATION MANAGERS - 2% OR MORE CONTRIBUTORS

DEAN V. WHITE
BARBARA E. WHITE
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No.

10

11

12

13

14

STATEMENT 2013
FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

NAME & ADDRESS

Indianapolis State Museum Foundation
650 W Washington Street
Indianapolis, IN 46204

Crown Point Community Foundation
P O Box 522
Crown Point, Indiana 46308-0522

Bosma Visionary Opportunities Foundation
8020 Zionsville Road
Indianapolis, IN 46268

National Ability Center
1000 Ability Way
Park City, UT 84060

American Heart Association
405 Broadwalk
Hebron, Indiana 46341

Crown Point Community Theatre
P O Box 238
Crown Point, Indiana 46307

FEDERAL STATEMENTS
DEAN & BARBARA WHITE FAMILY FOUNDATION, INC.

TIN 35-2015808

DONEE/
RECIPIENT
RELATIONSHIP

N/A

N/A

N/A

N/A

N/A

N/A

Lake Circuit Court Domestic Relations Counseling N/A

2293 North Main Street
Crown Point, Indiana 46307

Porter County Community Foundation
P O Box 302
Valparaiso, Indiana 46384

Mernllville Education Foundation
P O Box 14475
Mernliville, IN 46411

Teach for Amenca
300 West Adams Street - Suite 1000
Chicago, IL 60606

Mernliville High School STAND Club
276 East 68th Place
Mernliville , IN 46410

The Cancer Support Center
2028 E!m Road
Homewood, llinois 60430-1707

Northwest Indiana Symphony
1040 Ridge Road
Munster, IN 46321

South Shore Arts
138 South Main Street
Crown Point, Indiana 46307

N/A

N/A

N/A

N/A

N/A

N/A

N/A

FOUNDATION
STATUS

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

Public

PURPOSE OF
GRANT / CONTRIBUTION

Matching Grant
Lincoln Financial Foundation

Collection - Abe Lincoln

Operating Grant

Operating Funds

Operating Funds

Operating Funds

Operating Funds

Operating Funds
Staffing for
Children's Room

Operating Funds

Operating Funds
for Support for
Mernliville High School

Operating Funds

Operating Funds
for Diversification
Programs

Operating Funds

Operating Funds

Operating Funds

AMOUNT

1,000,000 00

500,000 00

500,000 00

1,500,000 00

50,000 00

1,000 00

10,400 00

5,000 00

10,000 00

10,000 Q0

2,000 00

2,500 00

15,000 00

15,000 00



No.

16

17

18

19

20

21

22

23

24

FEDERAL STATEMENTS

DEAN & BARBARA WHITE FAMILY FOUNDATION, INC.
TIN 35-2015808

STATEMENT 2013
FORM 890-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

NAME & ADDRESS

Boy Scouts of Amenca Calumet Council
8751 Calumet Avenue
Munster, Indiana 46321

Cedar Lake Police Department
7408 Consttution Avenue
Cedar Lake, IN 46303

Tides Center

National Center for Earth & Space Science Ecucation

P O Box 2350
Elicott City, MD 21041-2350

Crown Point Youth Sports Commimission Inc
3516 LaPorte Street
Highland, Indiana 46322

indianapolis Zoologica! Society
1200 West Washington Street
indianapolis, IN 46222

Bosma Visionary Opportunities Foundation
8020 Zionsville Road
Indianapols, IN 46268

Bosma Visionary Opportunities Foundation
8020 Zionsville Road
Indianapolis, IN 46268

Crown Point Youth Sports Commmussion Inc
3516 LaPorte Street
Highland, Indiana 46322

Bosma Visionary Opportunities Foundation
8020 Zionsville Road
Indianapolis, IN 46268

Latin School of Chicago
59 W North Bivd
Chicago, IL 60610

DONEE/
RECIPIENT FOUNDATION
RELATIONSHIP STATUS
N/A Public
N/A Public
N/A Public
N/A Public
N/A Pubhc
N/A Public
N/A Public
N/A Public
N/A Public
N/A Public

PURPOSE OF
GRANT / CONTRIBUTION

Operating Funds

Volunteers in Public

Operating Funds

Operating Funds
Phase Ill Master Plan
Development

Operating Funds

Matching Funds

Matching Funds

Operating Funds
Phase Ill Master Plan
Development

Matching Funds

Operating Funds

AMOUNT

3,000 00

34,242 00

1,000 00

250,000 00

2,000,000 00

50,000 00

50,000 00

2,000,000 00

'50,000 00

312,500 00

8,371,642 00



DEAN AND BARBARA WHITE FAMILY FOUNDATION, INC.
October 11,2013
RESOLUTIONS OF THE MEMBERS

L Amendment of Certificate of Incorporation

WHEREAS, the Members of the Corporation deem it desirable and in the best interests of the
Corporation to amend the Certificate of Incorporation of the Corporation, substantially in the form
attached hereto as Exhibit A (the “Certificate of Amendment™).

NOW, THEREFORE, BE IT RESOLVED, that the Members hereby approve and adopt the
Certificate of Amendment.

FURTHER RESOLVED, that the appropriate officer or officers of the Corporation be, and hereby
are, authorized and directed, in the name and on behalf of the Corporation to execute, acknowledge, file
and record with the Secretary of State of the State of Delaware the Certificate of Amendment.

1L Amendment and Restatement of Bylaws

RESOLVED, that the Members of the Corporation hereby adopt and approve the Amended and
Restated Bylaws of the Corporation, substantially in the form attached hereto as Exhibit B.

111, General Authorization

RESOLYVED, that the officers of the Corporation, and each of them, are hereby authorized to do
all things, to take all such actions and to execute, deliver, and file all such documents in the name and on
behalf of the Corporation, in its individual or in a representative capacity, as any of them may determine
to be necessary or appropriate in effecting the foregoing resolutions.

-

Do 9 FHFT2

Pean V. White, Initial Member

Barbara E. White, Initial Member

QB\22859801.1




CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION

OF

DEAN AND BARBARA WHITE FAMILY FOUNDATION, INC.

Dean and Barbara White Family Foundation, Inc. (hereinafter called the “Corporation™), a non-stock
corporation organized and existing under and by virtue of the General Corporation Law of the State of
Delaware (the “Act”) does hereby certify that:

1. The name of the Corporation is Dean and Barbara White Family Foundation, Inc.
2. The Certificate of Incorporation of the Corporation is hereby amended as follows:

(a) Article Three thereof is deleted in its entirely and replaced with the following
new Article Three:

THIRD: The nature of the purposes to be conducted by the Corporation is as
folows:

The Corporation is formed exclusively for charitable, scientific, religious, and educational
purposes as set forth in Code Section 501(c)(3), including, but not limited to, the making of
grants or other distributions in furtherance of purposes described in Code Section 501(c)(3), with
special consideration given to organizations providing services to or benefitting residents of Lake
and Porter Counties in Northwest Indiana.

Notwithstanding any other provision of this Certificate of Incorporation, the Corporation
shall not carry on any other activities not permitted to be carried on by a corporation exempt from
federal income taxation under Code Section 501(c)(3) or by a corporation contributions to which
are deductible for federal income, estate, and gift tax purposes under Code Sections 170(c)(2),
2055(a)(2), and 2522(a)(2).

In furtherance of the foregoing purposes, the Corporation may conduct any and all other
activities as shall from time to time be found appropriate in connection with the foregoing
purposes and may lawfully be engaged in by corporations formed under the laws of the State of
Delaware.

(b) Article Four thereof is deleted in its entirety and replaced with the following
new Article Four:

FOURTH:  No part of the net earnings of the Corporation shall inure to the benefit of,

QB\228597202

Exhibit A




or be distributable to, its Members, Directors, Officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth Article
Three. Notwithstanding any other provision of this Certificate of Incorporation, the Corporation
shall not carry on any other activities not permitted to be carried on by a corporation exempt from
federal income taxation under Code Section 501(c)(3) or by a corporation contributions to which
are deductible for federal income, estate, and gift tax purposes under Code Sections 170(c)(2),
2055(a)(2), and 2522(a)(2).

() Article Five thereof is deleted in its entirety and replaced with the following
new Article Five:

FIFTH: Notwithstanding any other provision of this Certificate of Incorporation, at
any time when the Corporation is a private foundation within the meaning of Code Section
509(a), the Corporation shall distribute its income for each tax year at such time and in such
manner as not to become subject to the tax on undistributed income imposed by Code Section
4942. Further, the Corporation shall not (i) engage in any act of self-dealing as defined in Code
Section 4941(d), nor (ii) retain any excess business holdings as defined in Code Section 4943(c),
nor (iii) make any investments in such manner as to incur tax liability under Code Section 4944,
por (iv) make any taxable expenditures as defined in Code Section 4945(d).

(d) Article Six thereof is deleted in its entirety and replaced with the following
new Article Six:

SIXTH: Upon the dissolution of the Corporation, the Board of Directors shall, after
paying or making provision for the payment of all the liabilities of the Corporation, dispose of all
of the assets of the Corporation exclusively for the purposes of the Corporation in such manner,
or to such organization or organizations organized and operated exclusively for charitable,
scientific, religious, or educational purposes as shall at the time qualify as an exempt
organization or organizations under Code Section 501(c)(3), as the Board of Directors shall
determine. Any such assets not so disposed of shall be disposed of by the Court of Chancery of
the State of Delaware, exclusively for the purposes of the Corporation or to such organization or
organizations, as said Court shall determine, which are organized and operated exclusively for
such purposes.

(e) Article Seven thereof is deleted in its entirety and replaced with the following
new Article Seven:

SEVENTH: Any and all references in this Certificate of Incorporation to “Code
Section” or “Code Sections” means a section or sections of the Internal Revenue Code of 1986,
as amended, and shall include corresponding provisions of future federal tax laws, all as from
time to time in effect.

(f) Section 7 of Article Twelve is deleted in its entirety and replaced with the

following new Section 7 of Article Twelve:
QB\228597202




7. The Corporation shall have one class of members. Each members shall be
entitled to vote in the election of directors of the Corporation, to vote for the adoption,
amendment, or repeal of the Bylaws pursuant to the provisions of this certificate of incorporation
and the provisions of the General Corporation Law of the State of Delaware, and vote in such
other proceedings as required of the members by the Bylaws of the Corporation or the General
Corporation Law of the State of Delaware.

3. The aforesaid amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Act.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be signed by a duly
authorized officer this 11th day of October, 2013.

DEAN AND BARBARA WHITE FAMILY
FOUNDATION, INC.

| [
N W

Name: Dean V. White
Title: President

QB\228557202




AMENDED AND RESTATED BYLAWS
OF
DEAN AND BARBARA WHITE FAMILY FOUNDATION, INC.

(Adopted as of October 11, 2013)
ARTICLEI
PURPOSES

SECTION 1.01. Purposes. The purposes of the Dean and Barbara White
Family Foundation, Inc. (the “Corporation”), as set forth in its Certificate of
Incorporation, are: exclusively for charitable, scientific, religious, and educational
purposes as set forth in Code Section 501(c)(3), including, but not limited to, the making
of grants or other distributions in furtherance of purposes described in Code Section
501(¢)(3), with priority given to organizations serving Lake and Porter Counties in
Northwest Indiana.

SECTION 1.02. Limitations on Operations. No part of the net earnings of
the Corporation shall inure to the benefit of, or be distributable to, its Members,
Directors, Officers, or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and
to make payments and distributions in furtherance of the purposes set forth in the
Corporation’s Certificate of Incorporation. Notwithstanding any other provision of the
Certificate of Incorporation or these Bylaws, the Corporation shall not carry on any
other activities not permitted to be carried on by a corporation exempt from federal
income taxation under Code Section 501(c)(3) or by a corporation contribiitions to
which are deductible for federal income, estate, and gift tax purposes under Code
Sections 170(c)(2), 2055(a)(2), and 2522(a)(2).

SECTION 1.03. Limitations on Distributions. The total distributions
made by the Corporation to any one organization during a taxable year shall not exceed
twenty-five percent (25%) of the amount of the Corporation’s budgeted grantmaking for
such taxable year, as determined by the Board of Directors, unless a greater distribution
amount is otherwise approved by the Members from time to time.

SECTION 1.04. Private Foundation Requirements. Notwithstanding any
other provision of these Bylaws, at any time when the Corporation is a private
foundation within the meaning of Code Section 509(a), the Corporation shall distribute
its income for each tax year at such time and in such manner as not to become subject to
the tax on undistributed income imposed by Code Section 4942. Further, the
Corporation shall not (i) engage in any act of self-dealing as defined in Code Section
4941(d), nor (ii) retain any excess business holdings as defined in Code Section 4943(c),
nor (iii) make any investments in such manner as to incur tax liability under Code
Section 4944, nor (iv) make any taxable expenditures as defined in Code Section

4945(d).

QB\148075.00002\24396566.1 Exhibit B




SECTION 1.05. Dissolution. Upon the dissolution of the Corporation, the
Board of Directors shall, after paying or making provision for the payment of all the
liabilities of the Corporation, dispose of all of the assets of the Corporation exclusively
for the purposes of the Corporation in such manner, or to such organization or
organizations organized and operated exclusively for charitable, scientific, religious, or
educational purposes as shall at the time qualify as an exempt organization or
organizations under Code Section 501(c)(3), as the Board of Directors shall determine.
Any such assets not so disposed of shall be disposed of by the Court of Chancery of the
State of Delaware, exclusively for the purposes of the Corporation or to such
organization or organizations, as said Court shall determine, which are organized and
operated exclusively for such purposes.

SECTION 1.06. Powers. The Corporation shall have such powers as are now
or may hereafter be granted to a nonprofit nonstock corporation by the General
Corporation Law of the State of Delaware (“Delaware Law”).

ARTICLE II

OFFICES

SECTION 2.01. Principal and Other Offices. The Corporation may havea
principal office and such other offices, either within or without the State of Delaware, as
the Board of Directors may determine or as the affairs of the Corporation may require
from time to time.

SECTION 2.02. Registered Agent and Office. The Corporation shall have
and continuously maintain in the State of Delaware a registered office and a registered
agent whose office is identical with such registered office, as required by the General
Corporation Law. The registered agent of the Corporation may be changed from time to
time by resolution of the Board of Directors.

ARTICLE IOI

MEMBERS

SECTION 3.01. Membership. The Corporation shall have one class of
members (the “Members”).

SECTION 3.02. Eligibility, Term, and Election of Members.

(a) The initial Members of the Corporation shall be Dean White and Barbara
White. At any time after both of the initial Members cease to be Members
and (i) no Successor (as defined in paragraph (c) of this Section) has been
designated, or (ii) their Successors, if any, all fail or cease to be Members,
(A) the Members shall be the then legally competent descendants of both
of the initial Members, if any (collectively, the “Initial Member
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(b)

(c)

(d

Descendants”), or (B) if there are no legally competent Initial Member
Descendants at that time, or if the legally competent Initial Member
Descendants have resigned or been removed in accordance with these
Bylaws, the Members shall be elected in accordance with Section 3.02(b)
below (the “Elected Members”); provided, however, that, if at any time
thereafter there is any legally competent Initial Member Descendant who
has not previously resigned or been removed, membership of the Elected
Members shall terminate and such Initial Member Descendant shall be the
Member. With respect to clauses (A) and (B) of the preceding sentence, if
at any time then or thereafter there is more than one legally competent
Initial Member Descendant, all legally competent Initial Member
Descendants shall be the Members.

In accordance with (a) of this Section 3.02, at any time there are no legally
competent Initial Member Descendants or the legally competent Initial
Member Descendants have resigned or been removed in accordance with
these Bylaws, one or more Elected Members shall be elected by the
affirmative vote of a majority of the Class A Directors (as described in
Article V of these Bylaws), to serve for the term designated by such
majority at the time of election. Only an individual who is eligible to serve
as a Class A Director shall be eligible to serve as an Elected Member.

Each initial Member may from time to time designate an individual as his
or her successor (each, a “Successor Member”), or a series of Successor
Members, to serve after such initial Member ceases to be a Member and
may specify the period that each Successor Member shall serve. Each
Successor Member (or the last of the series of Successor Members if a
series has been designated) may from time to time designate an individual
or series of individuals as his or her successor or successors, who shall
become Successor Members after the designating Successor Member
ceases to serve as a Member. Each Successor Member shall have all of the
rights and responsibilities of a Member when so serving. Each designation
of a Successor Member or Successor Members shall be made by an
instrument in writing delivered to the Secretary of the Corporation, and if
more than one instrument is delivered to the Secretary, the last one
received by such initial Member shall be controlling.

Each initial Member shall be a Member until his or her death, resignation,
or removal. Each Elected Member or Successor Member shall be a
Member for such period as is prescribed at the time of the appointment of
such Member or, if no period is provided, any such individual shall be a
Member until his or her death, resignation, removal, or other termination.

SECTION 3.03. Voting Rights. The Members shall have the exclusive right
to elect the Directors and the exclusive right to vote on all matters pertaining to the
affairs of the Corporation on which a vote of the Members is required by the Certificate
of Incorporation or these Bylaws, or is otherwise deemed desirable by the Board of
Directors. In accordance with Section 14.01 of these Bylaws, the Members shall have the
exclusive right to approve any alteration, amendment, or repeal of these Bylaws and
adoption of new Bylaws; provided, however, that no such alteration, amendment, or
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repeal may at any time change the provisions of Section 3.02 or 3.03 without the prior
approval of the initial Members, and no such alteration, amendment, or repeal of any
provision of Section 3.02 or 3.03 shall be made at any time after both initial Members
cease to be Members.

SECTION 3.04. Transfer of Membership. Membership in this
Corporation is not transferrable or assignable.

SECTION 3.05. Resignation. Any Member may resign at any time by giving
written notice to the Board of Directors, the President, or the Secretary of the
Corporation. A resignation need not be accepted in order to be effective.

SECTION 3.06. Removal. An initial Member may be removed by the
affirmative vote of a majority of the Class A Directors whenever such initial Member is
deemed incapacitated, as determined when two (2) physicians each sign and file with
the Corporation's records a written statement certifying that he or she is a physician of
the incapacitated initial Member and that in his or her opinion, or in the opinion of
another physician with whom he or she has consulted, the incapacitated initial Member
is mentally or physically unable to administer the Corporation's affairs properly. Any
Member, other than an initial Member, may be removed by the affirmative vote of a
majority of the Class A Directors (not including the Member being removed, if such
Member is also a Class A Director) whenever such Member is no longer competent to
fulfill the duties of a Member, as determined in the judgment of such majority. Any
Elected Member may also be removed by the affirmative vote of a majority of the Class A
Directors whenever, in the sole and unquestionable judgment of the Class A Directors,
the best interests of the Corporation would be served thereby.

ARTICLE IV
MEETINGS OF MEMBERS

SECTION 4.01. Manner of Acting. If there is only one Member of the
Corporation, action required or permitted by the Certificate of Incorporation or these
Bylaws to be taken by the Members shall be taken by written notice from the Member to
the Board of Directors. Such notice may be given at any annual, special, or regular
meeting of the Board of Directors. At any time that there is more the one Member,
action of the Members shall be taken at a duly constituted meeting of the Members and
shall be decided by the vote of a majority of the Members who are present at the
meeting, in person or by proxy.

SECTION 4.02. Annual Meetings. At any time when there is more than one
Member, the annual meeting of the Members (the “Annual Members Meeting”) shall be
held at such time and place as shall be determined by resolution of the Members and
designated in the notice or waiver of notice of the meeting; provided, however, that if all
the Members shall meet at any time and place and consent to the holding of a meeting,
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such meeting shall be valid without call or notice, and at such meeting any corporate
action may be taken. At each Annual Members Meeting, the Members shall elect
Directors as hereinafter provided and may transact such other business as may properly
come before the meeting.

SECTION 4.03. Special Meetings. Special meetings of the Members (each,
a “Special Members Meeting”) may be called at any time by the President, the Board of
Directors, or any Member. Special Member Meetings shall be held at such place as may
be designated in the notice or waiver of notice of such meeting.

SECTION 4.04. Notice of Meetings. Notice of each Annual or Special
Members Meeting shall be delivered not less than ten (10) nor more than sixty (60) days
before the date of such meeting in writing to each Member, at his or her address as it
appears on the records of the Corporation, stating the place, date, hour, and, in the case
of a special meeting, the purpose(s) for which the meeting is called.

SECTION 4.05.- Quorum. The presence, in person or by proxy, of at least
two-thirds of the Members (but not less than two Members if there are two or more
Members in office) shall constitute a quorum for the transaction of business at any
meeting of the Members. If fewer than two-thirds of the Members is present at a
meeting of the Members, a majority of the Members present may adjourn the meeting
from time to time without further notice.

SECTION 4.06. Use of Conference Telephone or Other
Communications Equipment. Members may participate in and act at any meeting
of the Members by means of a conference telephone or other similar interactive
technology, including, but not limited to electronic transmission, Internet usage, or
remote communication, so long as all persons participating in the meeting can
communicate with each other, and such participation shall constitute presence in
person at such meeting.

SECTION 4.07. Proxies. Any Member entitled to vote at any meeting may
vote by proxy. Such proxy shall be in writing and shall be revocable at the will of the
Member executing the same. A proxy shall be invalid upon the expiration of thirty-six
months from the date of its execution, unless a longer period is specifically provided for

therein.

SECTION 4.08. Consent of Members. Any action required or permitted to
be taken at any meeting of the Members may be taken without a meeting if a consent
thereto in writing, setting forth the action so taken, shall be signed by all of the
Members. The Members may take action by a written consent using an electronic
signature if the electronic transmission approving the action includes the signatory's full
name in a form intended by the signatory (a) to serve as his or her signature and (b) to
authenticate the consent. Each electronic signature should be affixed to an e-muail
message or other electronic communication that (i) contains or attaches the written
consent action; (ii) includes an affirmative statement (such as "Yes," "I agree," or "I
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consent"); and (iii) contains a clear reference to the written consent action in the subject
line.

ARTICLEV
BOARD OF DIRECTORS

SECTION 5.01. General Powers of Directors. All corporate powers shall
be vested in and may be exercised by the Board of Directors of the Corporation, except
as otherwise expressly provided by Delaware Law, the Certificate of Incorporation, or
these Bylaws.

SECTION 5.02. Number, Tenure, and Qualification of Directors.

(@)  The number of Directors shall be not less than one (1) nor more than ten
(10). Such number shall be fixed, from time to time, by the Members. There
shall be two (2) classes of directors: Class A Directors and Class B Directors. A
majority of the Board of Directors shall be comprised at all times (other than if a
Class A Member becomes a Class B Member as provided in Section 5.02(b)) of
Class A Directors.

(b)  Only (i) descendants of both of Dean V. and Barbara E. White, and (ii) the
spouses of such descendants (including any spouse of any deceased descendant of
both of Dean V. and Barbara E. White, but only if such spouse and descendant
were married to and living with each other as of the date of death of the
descendant), shall be eligible to serve as Class A Directors. Any individual who,
during his or her term as a director of the Corporation, ceases to be eligible to
serve as a Class A Director shall be deemed a Class B Director thereafter and may
serve until the next Annual Member Meeting despite the majority requirement in
Section 5.02(a). unless and until elected as a Class B Director.

(c) Each Director shall be elected annually by the Members at the Annual
Members Meeting, or if there is only one Member, by annual action of the
Member as provided in these Bylaws. Each Director shall hold office until the
next Annual Member Meeting, or annual action of the Member, and until the
Director's successor shall have been elected and qualified.

(d) There shall be no limit on the number of consecutive terms an individual
may serve as a Class A Director; no individual may serve as a Class B Director for
more than ten (10) consecutive one-year terms, including any partial terms.

(¢) No individual shall be eligible to serve as a Director unless and until such
individual has attained twenty-one (21) years of age.

¢))] Directors need not be residents of Delaware.
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SECTION 5.03. Regular Meetings. A regular annual meeting of the Board
of Directors shall be held at such time and place as may be determined by the Board of
Directors for the purpose of electing Officers and for the transaction of such other
business as may come before the meeting. The Board of Directors may provide by
resolution the time and place for the holding of additional regular meetings of the Board
of Directors without other notice than such resolution. If the election of Officers shall
not be held at any annual meeting of the Board of Directors, the Board of Directors shall
cause the election to be held at an additional regular meeting or at a special meeting of
the Board of Directors as soon thereafter as may be convenient.

SECTION 5.04. Special Meetings. Special meetings may be called by or at
the request of the Chairman of the Board of Directors (if any), the President, or any two
(2) Directors. The person or persons authorized to call special meetings may fix any
place as the place for holding any special meeting called by such person or persons.

SECTION 5.05. Notice of Meetings. Unless otherwise required by Delaware
Law, the Certificate of Incorporation, or these Bylaws, notice of the annual, other
regular, or special meeting of the Board of Directors shall be delivered not less than ten
(10) days nor more than sixty (60) days before the date of such meeting in writing to
each Director at his or her address as it appears on the records of the Corporation,
stating the place, date, hour, and, in the case of a special meeting, the purpose(s) for
which the meeting is called, unless such notice is waived by the Directors.

SECTION 5.06. Quorum. A majority of the total number of Directors then in
office shall constitute a guorum for the transaction of business at any meeting of the
Board of Directors. If fewer than a majority of the Directors is present at a meeting of
the Board of Directors, a majority of the Directors present may adjourn the meeting
from time to time without further notice.

SECTION 5.07. Use of Conference Telephone or Other
Communications Equipment. Members of the Board of Directors or any
committee thereof may participate in and act at any meeting of the Board of Directors,
or committee, by means of a conference telephone or other similar interactive
technology, including, but not limited to electronic transmission, Internet usage, or
remote communication, so long as all persons participating in the meeting can
communicate with each other, and such participation shall constitute presence in

person at such meeting.

SECTION 5.08. Manner of Acting. Unless otherwise required by Delaware
Law, the Certificate of Incorporation, or these Bylaws, the act of a majority of the
Directors present at a meeting at which a quorum is present shall be the act of the Board

of Directors.

SECTION 5.09. Consent of Directors. Any action required or permitted to
be taken at any meeting of the Board of Directors or of any committee thereof may be
taken without a meeting if a consent in writing, setting forth the action so taken, shall be
signed by all members of the Board of Directors or by all members of such committee, as
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the case may be. The writing or writings shall be filed with the minutes of the
proceedings of the Board of Directors or committee. Such filing shall be in paper form if
the minutes are maintained in paper form and shall be in electronic form if the minutes
are maintained in electronic form. A Director or committee member, as the case may
be, may take action by a written consent using an electronic signature if the electronic
transmission approving the action includes the signatory's full name in a form intended
by the signatory (a) to serve as his or her signature and (b) to authenticate the consent.
Each electronic signature should be affixed to an e-mail message or other electronic
communication that (i) contains or attaches the written consent action; (ii) includes an
affirmative statement (such as "Yes," "I agree," or "I consent"); and (iii) contains a clear
reference to the written consent action in the subject line.

SECTION 5.10. Resignation. Any Director may resign at any time by giving
oral tender of resignation at any meeting of the Board of Directors or by giving written
notice to the Secretary of the Corporation. Written notice of resignation shall be
effective when the notice is delivered unless the resignation specifies a later effective
date. Unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

SECTION 5.11. Removal. A Director may be removed, with or without cause,
at any time by the vote of a majority of all the Members, and the vacancy in the Board of
Directors caused by any such removal may be filled by the Members at any meeting
thereof.

SECTION 5.12. Vacancies. Any vacancy occurring in the Board of Directors
because of death, resignation, or disqualification, or any directorship to be filled by
reason of an increase in the number of Directors, may be filled by either (a) the Board
of Directors at any regular meeting, or at any special meeting called for that purpose,
by the affirmative vote of a majority of the Directors then in office or (b) the Members,
at a special meeting called for that purpose, by the affirmative vote of a majority of all
the Members.

SECTION 5.13. Compensation. The Members shall have the authority to
establish reasonable compensation, if any, of the Directors for services to the
Corporation. Furthermore, nothing herein contained shall be construed to preclude any
Director from serving the Corporation in any other capacity and receiving reasonable
compensation for personal services rendered to the Corporation that are reasonable and
necessary to carry out one or more of the tax-exempt purposes of the Corporation, so
long as the Directors comply with any conflict of interest policy adopted by the Board of
Directors. Directors may receive reimbursement for reasonable expenses incurred in
connection with Corporation matters, provided that such reimbursement is authorized
by the Board of Directors.
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ARTICLE VI
OFFICERS

SECTION 6.01. Officers. The Board of Directors shall elect a President, a
Secretary, and a Treasurer of the Corporation, and there may be a Chairman of the
Board of Directors, one or more Vice Presidents, one or more Assistant Secretaries and
Assistant Treasurers, and such other officers of the Corporation as may be determined
from time to time by the Board of Directors (each, an “Officer,” and taken together with
all other officers of the Corporation, the “Officers”). Any two or more offices may be
held by the same person. The Officers shall have such duties as are hereafter described
and such additional duties as the Board of Directors may from time to time prescribe.
With the exception of the Chairman of the Board of Directors (if any), who must be a
Director of the Corporation, Officers need not be Directors.

SECTION 6.02. Election and Term of Office. The Officers shall be elected
annually by the Board of Directors at the annual meeting of the Directors. If the election
of the Officers is not held at such meeting, the Board of Directors shall cause the election
to be held at an additional regular meeting or at a special meeting of the Board of
Directors called for that purpose as soon thereafter as may be convenient. Each Officer
shall hold office until the Officer’s successor has been duly elected and qualified or until
the Officer’s death or until the Officer has resigned or been removed in the manner
hereinafter provided. Election of an Officer shall not of itself create contract rights.

SECTION 6.03. Resignation. Any Officer may resign at any time by giving
written notice to the Board of Directors, the President, or the Secretary. Such
resignation shall be effective when the notice is delivered unless the resignation specifies
a later effective date. Unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

SECTION 6.04. Removal. Any Officer elected by the Board of Directors may
be removed at any time, with our without cause, by the vote of a majority of the
Directors then in office at any meeting thereof. Removal shall be without prejudice to
the contract rights, if any, of the person or persons so removed.

SECTION 6.05. Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or otherwise may be filled by the Board of
Directors at any meeting thereof. An Officer elected to fill a vacancy shall be elected to
serve until the next annual meeting of the Board of Directors.

SECTION 6.06. President. The President shall be the principal executive
officer of the Corporation and as such shall exercise general supervision of all operations
and personnel of the Corporation, subject to the direction or approval of the Board of
Directors. If there is no Chairman of the Board, the President shall preside at all
meetings of the Board of Directors and all meetings of the Members at which he or she
is present and shall see that the orders and resolutions of the Board of Directors are
carried into effect, except in those instances in which that responsibility is assigned to
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some other person by the Board of Directors. The President may sign bonds, mortgages,
and all other contracts and documents, except in cases where the signing and execution
thereof shall be expressly delegated by law, by the Board of Directors, or by these Bylaws
to some other Officer or agent of the Corporation.

SECTION 6.07. Vice President or Vice Presidents. One or more Vice
Presidents may be elected from time to time by the Board of Directors. The Vice
President (or, in the event there is more than one Vice President, each of the Vice
Presidents) shall perform such duties as shall be assigned to the Vice President by the
President or the Board of Directors. Unless their authority is expressly limited, in the
absence of the President or in the event of the President’s inability or refusal to act, the
Vice President, or each of the Vice Presidents (in the order designated by the Board of
Directors, or by the President if the Board of Directors has not made such a designation,
or in the absence of any such designation, then in the order of their seniority of tenure),
as the case may be, shall perform the duties of the President and, when so acting, shall
have all the powers of and be subject to all the restrictions of the President.

SECTION 6.08. Secretary. The Secretary shall attend all meetings of the
Board of Directors and record all the proceedings of the meetings of the Board of
Directors in one or more books provided for that purpose; be custodian of the Corporate
records; keep a register of the post office address and any electronic address of each
Director and Member, which shall be furnished to the Secretary by such Director or
Member; see that all notices are duly given in accordance with the provisions of these
Bylaws or as required by law; and in general perform all duties incident to the office of
Secretary and such other duties as from time to time may be assigned to the Secretary by
the Board of Directors.

SECTION 6.09. Treasurer. The Treasurer shall be the principal financial
officer of the Corporation. The Treasurer shall: (a) have charge of and be responsible for
overseeing the maintenance of adequate books of account for the Corporation; (b) have
charge of all funds and securities of the Corporation, and be responsible for overseeing
the management thereof, and for the receipt and disbursement thereof; and (c) in
general perform all the duties incident to the office of Treasurer and such other duties as
from time to time may be assigned to the Treasurer by the Board of Directors. If
required by the Board of Directors, the Treasurer shall give a bond for the faithful
discharge of the Treasurer’s duties in such sum and with such surety or sureties as the
Board of Directors shall determine.

SECTION 6.10. Chairman of the Board of Directors. The Chairman of
the Board of Directors, if any, shall preside at all meetings of the Board of Directors and
all meetings of the Members at which he or she is present. Except where the signature
of the President is required by law, the Chairman of the Board of Directors shall possess
the same power as the President to sign bonds, mortgages, and all other contracts and
documents that may be authorized by the Board of Directors.

SECTION 6.11. Assistant Treasurers and Assistant Secretaries. Any
Assistant Treasurers and Assistant Secretaries shall perform such duties as shall be
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assigned to them by the Treasurer or the Secretary, respectively, or by the Board of
Directors. If required by the Board of Directors, the Assistant Treasurers shall give
bonds for the faithful discharge of their duties in such sums and with such sureties as
the Board of Directors shall determine.

SECTION 6.12. Other Officers and Agents. Officers and agents of the
Corporation, if any, other than those whose duties are provided for in these Bylaws,
shall have such authority and perform such duties as may from time to time be
prescribed by the Board of Directors.

SECTION 6.13. Absence of Officers. In the absence of any Officer, or for
any other reason the Board of Directors may deem sufficient, the Board of Directors may
delegate the powers or duties, or any such powers or duties, of any Officer to any other
Officer or to any Director.

SECTION 6.14. Compensation. The Board of Directors shall have the
authority to establish reasonable compensation of any Officer for services to the

Corporation.

ARTICLE VII
COMMITTEES

SECTION 7.01. Board Committees. Whenever its number consists of three
(3) or more individuals, the Board of Directors may, by resolution adopted by a majority
of the Directors in office, designate one or more committees of the Board of Directors,
each to consist of two (2) or more of the Directors. Any such committee, to the extent
provided in the resolution of the Board of Directors, may exercise the powers and
authority of the Board of Directors in the management of the affairs of the Corporation
with the exception of any authority the delegation of which is prohibited by Section 141
of Delaware Law, and may authorize the seal of the Corporation to be affixed to all

papers that may require it.

SECTION 7.02. Advisory Committees. By resolution, the Board of
Directors may designate other advisory committees not having and exercising the
authority of the Board of Directors in the management of the Corporation. Members of
any such advisory committee may, but need not, be Directors, and the Board of
Directors shall appoint the members thereof, except as and to the extent such authority
shall be vested in an Officer or agent of the Corporation by the Board of Directors.

SECTION 7.03. Term of Office. Each member of a committee of the Board of
Directors or an advisory committee (each, a “Committee Member”) shall continue as
such until the next annual meeting and until such Committee Member’s successor is
appointed, unless the committee shall be sooner terminated by resolution of the Board
of Directors, or unless such Committee Member resigns or is removed from such
committee. Any Committee Member may be removed, with or without cause, by the

11
QB\148075.00002\24396566.1




person or persons authorized to appoint such Committee Member whenever in such
person’s or persons’ judgment the best interests of the Corporation shall be served by
such removal.

SECTION 7.04. Chair. One or more members of each committee shall be
appointed as chair by the person or persons authorized to appoint Committee Members
thereof.

SECTION 7.05. Vacancies. Vacancies in the membership of any committee
may be filled by appointments made in the same manner as provided for in the original
appointments.

SECTION 7.06. Quorum. Unless otherwise provided in the resolution of the
Board of Directors designating a committee, a majority of the Committee Members shall
constitute a quorum and the act of a majority of the Committee Members present at a
meeting at which a quorum is present shall be the act of the committee.

SECTION 7.07. Rules. Each committee may adopt rules for its own
government not inconsistent with these Bylaws or with rules adopted by the Board of
Directors.

ARTICLE VIII

CONTRACTS, CHECKS, DEPOSITS,
GIFTS AND INVESTMENTS

SECTION 8.01. Contracts. The Board of Directors may authorize any Officer
or Officers or agent or agents of the Corporation, in addition to the Officers so
authorized by these Bylaws, to enter into any contract or execute and deliver any
instrument in the name of and on behalf of the Corporation, and such authority may be
general or confined to specific instances.

SECTION 8.02. Checks, Drafts, Etc. All checks, drafts, or other orders for
the payment of money, notes, or other evidence of indebtedness issued in the name of
the Corporation shall be signed by such Officer or Officers or agent or agents of the
Corporation and in such manner as shall from time to time be determined by resolution
of the Board of Directors.

SECTION 8.03. Deposits. All funds of the Corporation shall be deposited
from time to time to the credit of the Corporation in such banks, trust companies, or
other depositories as the Board of Directors may designate by resolution.

SECTION 8.04. Gifts. The Board of Directors may accept or reject, or by
resolution may authorize any Officer or Officers or agent or agents of the Corporation to
accept or reject, on behalf of the Corporation, any contribution, gift, bequest, or devise
for the general purposes or for any special purpose of the Corporation.
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SECTION 8.05. Investments. The Board of Directors shall manage, invest,
operate, deal in and with, and conserve the property of the Corporation, and may retain
any or all of the assets transferred to the Corporation by gift or bequest; provided,
however, that the exercise of any of such powers shall not in any way conflict with the
purposes of the Corporation as stated in its Certificate of Incorporation, and such
powers shall not be exercised so as to cause the Corporation to lose its qualification as
an organization exempt from federal income taxation under Code Section 501(c)(3).

" ARTICLE IX
BOOKS AND RECORDS
The Corporation shall keep correct and complete books and records of account
and shall also keep minutes of the proceedings of its Board of Directors and each
commniittee thereof.
ARTICLEX
FISCAL YEAR
The fiscal year of the Corporation shall end on the last day of December each
year.
ARTICLE X1
SEAL

The seal of the Corporation shall be in such form as from time to time rriay be
adopted by the Board of Directors; provided, however, the Corporation is not required
to have a seal.

ARTICLE X1I
WAIVER OF NOTICE

SECTION 12.01. Written Waiver of Notice. A written waiver of any
required notice, signed by the person entitled to notice, or a waiver given by electronic
transmission by the person entitled to notice, whether before or after the date stated
therein, shall be deemed equivalent to notice. Neither the business to be transacted at,
nor the purpose of, any meeting of the Members, the Board of Directors, or a committee
thereof, need be specified in any written waiver of notice.
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SECTION 12.02. Attendance as Waiver of Notice. Atiendance of a
person at a meeting shall constitute a waiver of notice of such meeting, except when the
person attends a meeting for the express purpose of objecting, and objects at the
beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened.

ARTICLE X111
INDEMNIFICATION AND INSURANCE

SECTION 13.01. Indemnijfication. The Corporation shall indemnify each
person who is or was a Director, Officer, or committee member, or who is serving or has
served at the request of the Corporation as a director, trustee, or officer of another
corporation, partnership, joint venture, trust, or other enterprise, and may indemnify
any person who is or was an employee or agent of the Corporation and any person who
is serving or has served at its request as an employee or agent of any other enterprise, to
the fullest extent from time to time permitted by the laws of the State of Delaware and
by Code Section 49431, if applicable, in the event any of such persons was or is a party, or
is threatened to be made a party, to any threatened, pending, or completed action, suit,
or proceeding, whether civil, criminal, administrative, or investigative.

SECTION 13.02. Authorization of Indemnification. Any indemnification
under this Article XTTI (unless the indemnification is ordered by a court) shall be made
by the Corporation only as authorized in the specific case, upon a determination that
indemnification of the Director, Officer, committee member, employee, or agent of the
Corporation is proper in the circumstances. In the case of indemnification that is
mandatory under Section 13.01 hereof, the determination shall be limited to (a) whether
the person to be indemnified has met the standards specified in Section 13.01 and (b)
the amount of the indemnification permitted by law. Any determination under this
Section 13.02 shall be made (a) by the Board of Directors by a majority vote of a quorum
consisting of Directors who were not parties to such action, suit, or proceeding, or (b) if
such a quorum is not obtainable, or, even if obtainable, a quorum of disinterested
Directors so directs, by independent legal counsel in a written opinion.

SECTION 13.03. Advance Payments. Expenses incurred by a Director,
Officer, or committee member of the Corporation in defending any civil, criminal,
administrative, or investigative action, suit, or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit, or proceeding, as
authorized by the Board of Directors in the specific case, upon receipt of an undertaking
by or on behalf of the Director or Officer to repay such amount, unless it shall ultimately
be determined that he or she is entitled to be indemnified by the Corporation as
authorized in this Article XIII, unless such payment would constitute an excess benefit
transaction under Code Section 4941, if applicable.

SECTION 13.04. Non-Exclusivity and Continuation. The
indemnification provided by this Article XTIT shall not be deemed exclusive of any other
rights to which a person seeking indemnification or advancement of expenses may be
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entitled under any agreement, vote of disinterested Directors, or otherwise, both as to
action in the person’s official capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased to be a Director, Officer,
committee member, employee, or agent of the Corporation, and shall inure to the
benefit of the heirs, executors, and administrators of such a person.

SECTION 13.05. Insurance. The Corporation may purchase and maintain
insurance (a) to insure itself with respect to the indemnification payments it is
authorized or obligated to make pursuant to this Article XIII, and (b) on behalf of any
person who is or was a Director, Officer, committee member, employee, or agent of the
Corporation, or who is or was serving at the request of the Corporation as a director,
trustee, officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise, to insure against any liability asserted against such person and
incurred by him or her in any such capacity, or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify the person against
such liability under the provisions of this Article XIII.

ARTICLE X1V
AMENDMENTS TO BYLAWS

SECTION 14.01. Amendments by the Members. Subject to Section 3.03
of these Bylaws, these Bylaws may be altered, amended, or repealed and new Bylaws,
not inconsistent with any provision of the Certificate of Incorporation or any provision
of law, may be adopted the affirmative vote of a majority of the Members. Such action
may be taken at any meeting of the Members, provided that notice of the proposed
alteration, amendment, repeal or adoption be contained in the notice of any meeting at
which such action is taken.

SECTION 14.02. Implied Amendments. Any action taken or authorized by
the Members that would be inconsistent with the Bylaws then in effect but is taken or
authorized by the affirmative vote of a majority of all Members in office shall be given
the same effect as though the Bylaws had been temporarily amended or suspended so
far, but only so far, as is necessary to permit the specific action so taken or authorized,
and subject to the restrictions stated in Section 3.03 of these Bylaws.

ARTICLE XV

MISCELLANEOQUS

SECTION 15.01. Definitions. In addition to the terms defined elsewhere in
these Bylaws, the following terms shall have the following meanings when used herein:

(a) “Certificate of Incorporation” means the Certificate of Incorporation
of the Corporation as filed with the Secretary of State of the State of
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Delaware on May 20, 1997, as amended on October 11, 2013, and any
current and future amendments thereto.

(b) “Code Section” or “Code Sections” means a section or sections of the
Internal Revenue Code of 1986, as amended, and shall include
corresponding provisions of future federal tax laws, all as from time to
time in effect.

() “Director” means a member of the Board of Directors.

SECTION 15.02. Writings. Any action required in these Bylaws to be
“written,” to be “in writing,” to have “written consent,” to have “written approval,” and
the like by or of the Members, Directors, or Committee Members shall include any such
communication transmitted or received by facsimile, electronic mail, or other means of
electronic transmission.

SECTION 15.03. Electronic Signatures. Any action required in these
Bylaws to be “signed” or to have a “signature” by or of a Member, a Director, or a
Committee Member shall include an action signed with an electronic signature that is
any symbol executed or adopted, or any security procedure employed or adopted, by or
on behalf of a person with intent to authenticate a record and which is attached to or
logically associated with the action in electronic form.

SECTION 15.04. Notice. Any notice required by Delaware Law, the Certificate
of Incorporation, or these Bylaws may be delivered by mail, electronic transmission, or
by any other means permitted by Delaware Law or these Bylaws. If mailed, such notice
shall be deemed to be delivered when deposited in the United States Mail addressed to
the person enfitled to notice at his or her address as it appears on the records of the
Corporation with first-class postage thereon prepaid. If notice is given by electronic
transmission, such notice shall be deemed to be delivered upon direction to the e-mail
address, facsimile number, or other contact information of record of the person entitled
to notice. If sent by another means (including telegram, cablegram, courier, or express
mail), such notice shall be deemed to be delivered when actually delivered to the home
or business address of the person entitled to notice.
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