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.990-PF

Department of the Treasury

Internal Revenue Sert¥'ce

Return of Private Foundation
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.

P Information about Form 990-PF and its separate instructions 1s at www.irs.gov/form990pf.

| OMB No 1545-0052

2013

Open to Public Inspection

For calendar 'yea.r 2013 or tax year beginning

12/01 , 2013, and ending

11/30,2014

Name of foqndatlon

A Employer identification number

LIBBY ANSCHUTZ FOUNDATION 46-0732753
Number and street (or P O box number f mail i1s not delivered to street address) Room/suite B Telephone number (see instructions)
(303) 308-8238

1727 TREMONT PLACE

City or fown, state or province, country, and ZIP or foreign postal code

DENVER, CO 80202

G Check all that apply

Initial return
Final return
Address change

|1 Iniial return of a former public chanty

Amended return

X | Name change

H Check type of organization |i| Section 501(c)(3) exempt private foundation
Section 4947(a)(1) nonexempt charntable trust

Other taxable private foundation

I Far market value of all assets at
end of year (from Part ll, col (c), ine

J Accounting method |_J Cash L}J Accrual
Other (specify)

C If exemption application 1s > D
pending, checkhere « « « « « . «
]
2 Foreign organizations meeting the
85% test, check hers and attach

computation . .« .« & & &« = . > D

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

D 1 Foreign organizations, check here

F If the foundation 15 in a 60-month termination
under section 507(b)(1}(B), check here | P»

16) » § 27,781. (Part |, column (d) must be on cash basis )
d) Disbursements
m gga;loyfs;;o%fnz?: g;g;:sng)?éﬁear\ns; (sd)(The (ae):gi\r/g;t;epzr:d (b) Net investment (c) Adjusted net ( )for charitable
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contributions, gifts grants, etc , received (attach schedule) 310,000.
2 Cneck b [ fihg qunaaton s notrequred o
3 Interest on savings and temporary cash investments
4 Dividends and interest from securites | , | .
Sa Grossrents . . . . . ... .00 e ... [~
b Net rental income or (loss) // T\D\/\\B\
g Sg get gain Ior (Ioss)rfrorr[\I sale of assets not on line 10 /CG %ﬁ‘i:l\b~ 0’7'\1 = ey
§| ° assetsonineta j&f - ~ ]
a>> 7 Capital gain net income (from Part IV, line 2) . /VL/ F‘B g ﬁ(\ /
&= 8 Netshort-termcaptalgan . . .. ... .. Iw/ Z 2075 /Cm/
9 Income modifications + = = ¢ ¢ - o e -0 .- [Z ‘ﬁl%\l?\”:‘ /ré /
100 S = e e ]
&= b Less Cost of goods sold s I /
= ¢ Gross profit or (loss) (attach schedule) | | | | T
o 11 Other income (attach schedule) . = . . . .
z\@, 12 Total Addlines 1through 11 . . . . . . . . 310,000.
13  Compensation of officers, directors, trustees, etc | | 0
(N 2 14 Other employee salariesandwages . . . . .
- 2 15 Pension plans, employee benefits , , , . . .
. &l16a Legal fees (attach schedule) , ., . . .. .. 589. 589.
il b Accounting fees (attach schedule} , | | . . |
:'g ¢ Other professional fees (attach schedule)., . .
Bl17 mterest. . .. ... L oL
ﬁ//’fg 18 Taxes (attach schedule) (see instructions) , ., . . . .
g[(19 Depreciation (attach schedule) and depletion,
3 20 OCCUPANCY . & v v v v v v e e e e e
B|21 Travel, conferences, and meetings , . . . . .
; 22 Printing and publications , ., . . . ... .
E£123  Other expenses (attach schedule)ATCH .1 . 107. 107.
g 24 Total operating and administrative expenses.
& Addlines 13through 23 . . . . ... ... 696 . 696 .
25 Contributions, gifts, grantspad , , . . . . . 292,117. : 292,117.
26  Total expenses and disbursements Add lines 24 and 25 292,813. 292,813.
27 Subtract hne 26 from line 12
a Excess of revenue over expenses and disbur .. 17,187.
b Net investment income (if negative, enter -0-) 0
¢ Adjusted net income (If negative,_enter -0-). .

Jsa For Paperwork Reduction Act Notice, see instructions.
2:42:23 PM

3E1410 1 000

1/12/2015

Form 990-PF (2013)
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Form 990-PF (2013)

LIBBY ANSCHUTZ FOUNDATION

46-0732753 Page 2

Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets description column should be for end-of-year
amounts only (See instructions ) (a) Book Value {b) Book Value (c) Fair Market Value
1 Cash-nominterest-beaning . . . . . . v v v v v v v v e 10,594. 27,781, 27,781.
2  Savings and temporary cash investments , , ., . .. ... ..
3  Accountsrecewable ™ __
Less allowance for doubtful accounts » _
4 Pledgesrecewable »_ __ __ _ _ ___ _ _ __ __________
Less allowance for doubtful accounts ™ _ _ _ _ _ _ _ _ ___ __
5 Grantsreceivable , ., . ... ... 00000
6 Recelvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , ., .
7 Other notes and loans receivable (attach schedule) » _ _ _ _ |
Less allowance for doubtful accounts » _ _ _ _ _ _ _ _ _ _ __
% 8 Inventonesforsaleoruse | .. ... ... ... ...
1 9 Prepad expenses anddeferredcharges . . ., . .. ... ...
<10 a Investments - US and state govemment obligations (attach schedule), |
b Investments - corporate stock (attach schedule) , . ., . . . ..
¢ Investments - corporate bonds (attach schedule), , ., . ., . . .
11 Investments - land, buildings, >
and equipment basis 0000 e — — — ]
Less accumulated depreciation p»
(attach schedule) == e
12 Investments - mortgageloans . . . . - . .. 0000 e e
13  Investments - other (attach scheduie) . . ., . . ., .. .. ..
14 Land, buildings, and >
equipment bass Y e ]
Less accumulated depreciation »
(attach schedule) = -
15  Other assets (describe »_  ___________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i,iteml) ., . . ., ... ..... 10,594. 27,781. 27,781.
17  Accounts payable and accruedexpenses |, ., ., . . .. ...
18 Grantspayable | . ... . ... ... 000,
919 Deferredrevenue . . .. ... ... ... ...
‘__-E 20 Loans from officers, directors, trustees, and other disquatified persons
§ 21 Mortgages and other notes payable (attach schedule) , | | | .
~l122  Other labilities (describe » _ _ _ _ _ _ oo ___ )
23 Total liabilities (add lines 17 through22) . . . . . . . . . .. 0
Foundations that follow SFAS 117, check here , bu
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . . o it e e e e e e e e e e
ﬁ 25 Temporanlyrestrcted | | . . ., L. Lo
T 26 Permaner.nly restricted « « - . - 0 e v 0 e e e
3 Foundations that do not follow SFAS 117, . . . »
v check here and complete lines 27 through 31. ;
3 27  Capital stock, trust principal, or current funds , , . . . . . . . 10,594. 27,781. |
§ 28 Paid-in or capttal surplus, or land, bidg , and equipment fund | | | | .
2 29 Retained earnings, accumulated mcome, endowment, or other funds ,
g 30 Total net assets or fund balances (see instructions) . . . . . . 10,594. 27,781.
31 Total habiities and net assets/fund balances (see
NSLTUCHONS) v v v v v v v v v i v e a e e e e e e e e u e 10,594. 27,781.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), line 30 (must agree with
end-of-year figure reported on prioryear'sreturn) L L e 1 10,594.
2 Enter amount from Part I' Ime 273 ...................................... 2 17 ! 187 °
3 Otherincreases not included in Iine 2 (temize)»_______________ 3
4 Add 'IneS1'2'and3 ............................................. 4 27'781'
§ Decreases not included in line 2 (temeey»_ 5
6 Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part ll, column(b), ne30 . . . . | 6 27,781.

JSA
3E1420 1 000

1/12/2015 2:42:23 PM

Form 990-PF (2013)
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LIBBY ANSCHUTZ FOUNDATION 46-~0732753

Form 990-PF (2013} Page 3
Capital Gains and Losses for Tax on Investment Income
-~ (a) List and describe the kind(s) of property sold (e g, real estate, g‘g?,:*,:’;; é‘é)q'alarteed (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) P-Furchase| (mo, day, yr) (mo, day, yr)
1a ’
b
c
d
e
oo | o o e ameno s Sl
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (I) Gans (Col (h) gain minus
0F WY a8 or 121 G pasis s () Eenst oo 0 ool (), et s a0V

@ a0 |o|o

If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) 9 }

If (loss), enter -0-in Part |, ine 7
3 Net short-term capital gain or (loss) as defined n sections 1222(5) and (8)
If gan, also enter in Part |, ine 8, column (c) (see instructions) If (loss), enter -0- In }
Part |, Ine 8 |, . . . . . L e e e e e e e e e e e e e e e e e e e e e e e . 3
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

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

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? [:] Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) (d)
(b) (c)
Calendar?(::ﬁoei:xogeg?g:sg|nn|ng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col I?és)tglstgé%nbr?légl ©)
2012 367,333. 20,560. 17.866391
2011 254,951. 23,124 11.025385
2010 408,941. 21,625. 18.910566
2009 335,510. 16,236. 20.664573
2008 182,150. 10,193. 17.870107
2 Totaloflne 1, colmn(d) . . . ... 2 86.337022
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 Iflessthan5years |, . . ... .. 3 17.267404
4 Enter the net value of nonchartable-use assets for 2013 from Part X, ine5 4 29,936.
5 Multiplyline4byline3 e e 5 516,917.
6 Enter 1% of net investmentincome (1% of Partl, ne27b) . . . . ... ......... 6
7 Add |Ines5and6 .......................................... 7 516'917'
8 Enter qualfying distributions from Part Xll, wne 4 L., 8 292,813.

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

Form 990-PF (2013)
1/12/2015 2:42:23 PM PAGE 3

JSA
3E1430 1 000
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Form 990-PF (2013) LIBBY ANSCHUTZ FOUNDATION 46-0732753
Part VI

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here | l___' and enter "N/A" on line 1
Date of ruling of determination letter _ _ _ _ _ _ _ _______ _ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 0
here B[] andenter 1% otPartiine 2o L
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AddIines 1and 2, | o L L L e e e e e e e e e e e e e e e e e s 3 0
4 Subtitle A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , |, ., 4 0
5 Tax based on Iinvestment income Subtract line 4 fromline 3 If zeroorless,enter-0- . . . . . . .. .. ... 5 0
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013, , , | 6a
b Exempt foreign organizations - taxwithheld at source | | , . . . . ... ... 6b
¢ Tax paid with application for extension of time to file (Form 8868) = = = = . . 6¢
d Backup withholding erroneously withheld | . . . . . . . .. . ... ... 6d
7 Total credits and payments AddlinesBathrough6d . . . . & v« o o v v v vt b it e e e e e e 7 0
8 Enter any penalty for underpayment of estimated tax Check here D If Form 2220 s attached . . . . . . . 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amountowed | _ . . . . . ... .. .... > 9 0
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpad , , |, . ., . . . .. > 10
11 Enter the amount of line 10 to be Credited to 2014 estimated tax P Refunded »| 11
Statements Regarding Activities
ta During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
or intervene in any poltical campaign? | | . L L L L L L L L L L it e e e e e e e e e e e e e e e e e e e 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for pohtical purposes (see Instructions for the
efINION) 2 L e e e e e e e e e e e e e e e e e e e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for thisyear? _ . . . . . o e e e s, ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundaton P $ (2) On foundation managers P $
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS?, . . . . . . .. ... .. 2 X
If "Yes, " attach a detalled description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes , . . . . . . . v v v o v v v v v o . 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, , ., ., . . . ... ... .... 4a X
b If "Yes," has it filed ataxreturn on Form 990-T for thisyear? _ . . . . . . . . . . 0 e e e 4b X
5 Was there a liquidation, termination, dissolution, or substantial contraction during theyear?, | . . . . . . . . . . v v v . .. 5 X
If "Yes, " attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
e By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing INStrument? | . . . . . . . . 0 L e st e e e e e e e e e e e e e e e e e 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part Ii, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) P
__________ €0, e
b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If “No," aftach explanation, . . . . . . . @ ¢« v v v e v v o o o v o o o o u 8b X
9 Is 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)? If “Yes," complete
Part XIV, i e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If “Yes,” attach a schedule listing thewr names and
BAAIESSES o« « 4 v 4 4 e e e 4 e e e et e a e s e w e e e e e e e w e a e a s e e a e e e e x e x e x e e x e s 10 X
Form 990-PF (2013)
JSA

3E1440 1 000

1/12/2015 2:42:23 PM
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Form 890-PF (2013) LIBBY ANSCHUTZ FOUNDATION 46-0732753 Page 5§
Statements Regarding Activities (continued)
11 At any time duning the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of s€ction 512(b)(13)? If "Yes," attach schedule (see INStrUCtiONS), . . . . . . . . . & . v i v i e e e ey 11 X
12 Did tr_1e foundation make a distribution to a donor adwvised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (See INStrUCHONS) . . . . . v v v v v v v e e e v e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? , . . . |13 X
webste address »______NA
14 The books are in careof B LIBBY ANSCHUTZ FOUNDATION =~ Telephoneno p_ 303-308-8238
Locatedat B1727 TREMONT PLACE DENVER, CO _____ _____ _____ ________ zip+4 »_80202 ________
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF inlieu of Form 1041 -Checkhere . . . . . . . v ¢ v v v v o o v o . P—l—_—,_
and enter the amount of tax-exempt Iinterest received or accrued duringtheyear, . . . . . . . v o v o v v v v o » | 15 I
16 At any tme during calendar year 2013, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account in a foreign country? . . . . . . L . . . . s e e e e e e e e e e e e e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes" enter the name of
the foreign country p
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes [ No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualfied person? _ ., . . . . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . L L L L L L L e e e e e e e e e e e e e e e Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, , , . . . . .. Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | ., . . . . . . . Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either avaitable for
the benefit or use of adisqualified PersoN)? . . . . . . . . . o e e e e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminatingwithin 90days )., . . . . . . . . . . v « v v« . D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . . . . . . . . . .00 e . 1ib
Organizations relying on a current notice regarding disaster assistance checkhere, ., , ., . . . . . ... ... » D
c 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 20137 . . . . . . . e e e e e e e e e e e 1c X
2 Taxes on falure 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 (lnes 6d and
6e, Part XIII) for tax year(s) beginning before 20132, . . . . . . . . . . e e e e e e e e e e e D Yes No
If "Yes," isttheyears » _ __ _______ e ___ o ___ e
b Are there any years listed in 2a for which the foundation 1s not 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 ) . . . . . L . . . . . e s e e e e e e e e e e e e 2b
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, st the years here
» L ____ e ___ e __
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany tme dunngtheyear? | . . . . . . L L L L L s e e e e e e e e e e e e e e e D Yes No
b If "Yes” did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the S5-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? (Use Schedule C, Form 4720, to determine f the
foundation had excess business holdings 1N 2013 ) . L . . . v i v i e e e e e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? , ., . . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charntable purpose that had not been _removed from jeopardy before the first day of the tax year beginning in 20137 4b X

JSA

3E1450 2 000
1/12/2015 2:42:23 PM

Form 990-PF (2013)
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Form 990-PF (2013) LIBBY ANSCHUTZ FOUNDATION

46-0732753 Page 6

cUdIB:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

(1) Carry on bropaganda, or otherwise attempt to influence legislation (section 4945(e))? , . . . . . D Yes No

(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
dlfectly or indirectly, any voter registration drive? , _ . . . . . . . . . L s e e e e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, . , . ... ... .. Yes No

(4) Provide a grant to an organization other than a charitable, etc, organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes No

(§) Provide for any purpose other than religious, charitable, scientific, hterary, or educational
purposes, or for the prevention of cruelty tochildrenoranmals?, . . . . . . . .. .. .. ... D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described In
Regulations section 53 4945 or (n a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here
c If the answer i1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because tt maintained expenditure responsibility forthegrant? , . . . . . ... . . .. ... .. D Yes D No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on apersonat benefitcontract? | | | | L. L L L, L e e e e D Yes 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
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , , D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

5b

6b X

7b

F1:4%i ] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

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

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

{a) Name and address

(e) Expense account,
other allowances

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

"NONE."

(d) Contributions to
employee benefit
plans and deferred
compensation

(b) Title, and average
hours per week
devoted to position

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

(e) Expense account,
other allowances

JSA
3E 1460 1 000

1/12/2015 2:42:23 PM

Form 990-PF (2013)
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LIBBY ANSCHUTZ FOUNDATION 46-0732753

Form 990-PF (2013) Page 7
C1s81] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continueq)
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

NN e
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . v o v v v v v v v o v .. >
m Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of Expenses

organizations and other beneficiaries served, conferences convened, research papers produced, etc

Part i1X-B Summary of Program-Related Investments (see instructions)

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

Amount

3 _NONE
Total. Add lines 1 through 3 . . . . . . . L L e e e e e e e e e e e e >
Form 990-PF (2013)
JSA

3E1485 1 000
1/12/2015 2:42:23 PM
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LIBBY ANSCHUTZ FOUNDATION

46-0732753

Form 990-PF (2013) Page 8
| Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see Instructions )
1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes’
a Average monthly farr market value of securtes ., 1a
b Average of monthly cashbalances . . . ... ... ... ... ... 1b 30,392.
¢ Fair market value of all other assets (see instructions) L. 1c
‘ d Total (add INes 12,5,0A C) | . . . . . ... 1d 30,392,
: e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) | 1e |
2 Acquisition indebtedness applicable to line 1assets L. 2
3 SUbtraCt hne 2 fme Ilne 1d ........................................ 3 30 ! 392 hd
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
INSHTUCHIONS) e e e e 4 456.
5 Net value of noncharitable-use assets. Subtract Iine 4 from line 3 Enter here andonPartV,lined4 | 5 29,936.
6 Minimum investment return. Enter 5% of Ine 5 | . . . . ... L 6 1,497.
m Distributable Amount (see instructions) (Section 4942())(3) and (})(5) private operating foundations
and certain foreign organizations check here p» D and do not complete this part)
1 Minmum investmentreturnfrom Part X, ine 6 . . . . .. .. ... ... ... ... . .. 1 1,497.
2a Taxoninvestment income for 2013 from Part VI, ine5 | 2a
b Income tax for 2013 (This does not include the tax from PartVl) | 2b
c Add “nes 2a and 2b ............................................ zc
3 Distributable amount before adjustments Subtractline 2c fromlne 1, | . . . . ... ........ 3 1,497.
4 Recoveries of amounts treated as qualfying distributions . L., 4
5 Add Ilnesaand4 .............................................. 5 1’497
6 Deduction from distributable amount (see nstructions)_ L, 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIlI,
L= O T N R R A S AT A A 7 1,497.
m 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), ine 26 . . . ... ..... 1a 292,813.
b Program-related investments - total from Partix-8 ...~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc,
PUIPOSES | e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suttability 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 andon PartV, ine 8, and Part Xlil, line 4, | 4 292,813.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) . _ . . . . . . . . . e e e e 5 0
6 Adjusted qualifying distributions. Subtract ine § fromlne 4 ... .. 6 292,813.
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2013)
JSA

3E1470 1 000

1/12/2015 2:42:23 PM
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LIBBY ANSCHUTZ FOUNDATION

Form 990-PF (2013)
Undistributed Income (see instructions)

1

46-0732753

Page 9

Distributable amount for 2013 from Part X,
Iine?7

Undistnbuted income, if any, as of the end of 2013
Enter amount for 2012 only

b Total for proryears 20_11 20 10 20 0%

-~ 0o o 0 oW

d Applied to 2013 distributable amount

10

o o o0 oo

(a)
Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

1,497.

Excess distributions carryover, if any, to 2013
From 2008 181,640.

From 2009 334,698.

From 2010 407,860.

From 2011 253,795.

From 2012 366,305.

Qualifying distributions for 2013 from Part XII,
Iined4 » $ 292,813.

Applied to 2012, but not more than line 2a , , |,

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

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

Remaining amount distributed out of corpus
Excess distributions carryover applied to 2013 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

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

Prior years' undistributed income Subtract
hne 4b fromhne2b . ... .. ... ..
Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been 1ssued, or on which the section 4942(a)
tax has been previously assessed . . . . . . . .

Subtract line 6c from lIine 6b Taxable
amount - see instructions

Undistributed income for 2012 Subtract line
4a from line 2a Taxable amount - see
Instructions . . . . ... e s e

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

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

Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions) | |
Excess distributions carryover to 2014.
Subtract ines 7 and 8 from line 6a

Analysts of line 9

Excess from 2009 ., ., . 334,698.

1,544,298.

1,497.

291,316.

1,835,614.

181,640.

1,653,974.

Excess from 2010 . . . 407,860.

Excess from 2011 , , ., 253,795.

Excess from 2012 . . . 366,305.

Excess from 2013 . . . 291,316.

JSA

3E1480 1 000

1/12/2015 2:42:23 PM

Form 990-PF (2013)
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Form 990-PF (2013) LIBBY ANSCHUTZ FOUNDATION 46-0732753 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it s a private operating
foundation, and the ruling i1s effective for 2013, enter the dateof therubng . . . . . | |
b Check box to indicate whether the foundation 1s a private operating foundation described in section |_| 4942())(3) or |_J 4942(3)(5)
2a Enter the lesser of the ad- Tax year Prior 3 years {e) Total
Justed net income from Part (a) 2013 (b) 2012 (c) 2011 {d) 2010

| or the minimum investment
return from Part X for each
year listed

C Qualfying distrbutions from Part
Xll, line 4 for each year listed

d Amounts included in line 2c not
used directly for active conduct
of exemptactivities , . . . .

€ Qualfying distributions made

directly for active conduct of

exempt activitiles Subtract line

2d fromlne2c |, , , ., , ,

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

a "Assets alternative test - enter

(1) value of all assets .
(2) Value of assets qualifying
under section
49420)3)(BY). . . . .
b "Endowment" alternative test-
enter 2/3 of minimum invest-
ment return shown in Part X
line 6 for each year listed, . .

C "Supporl” alternative test - enter

(1) Total support other than
gross investment ncome
{interest, dividends, rents
payments on secuntes
loans (section 512(a)(5)).
orroyaltes), . . . . .

(2) Support from  general
publc and 5 or more
exempt organizations as
provided in section 4942
0oEem . ... ..

(3) Largest amount of sup-
port from an exempt
organizaton, . , ., , .

(4) Gross investment ncoms ,

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

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2))
NONE

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

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

Check hereb if the foundation only makes contributions to preselected chantable organizations and does not accept
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 address of the person to whom applications shouid be addressed-

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

¢ Any submission deadlines

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

3E1480'1 000 Form 990-PF (2013)
1/12/2015 2:42:23 PM PAGE 10




LIBBY ANSCHUTZ FOUNDATION 46-0732753
Form 990-PF (2013) Page 11
Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
] Recipient ”srhe:\:; :::;d 'f?ﬁa'hglf’s'ﬁ'.g“é" thl.larzggtgn Purposte gf gt;rant or Amount
Name and address (home or business) A e e recipient contribution
a Paid during the year

ATCH 3
L0 T T P » 3a 292,117,

b Approved for future payment
LS | S S I R T NPT > 3b

JSA
3E1491 1000

1/12/2015

2:42:23 PM

Form 990-PF (2013)

PAGE 11



LIBBY ANSCHUTZ FOUNDATION 46-0732753
Form 990-PF (2013) Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
@) ) ) ) Related or exempt

. function income
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )

o o o o

f

g Fees and contracts from government agencies

Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from securities
Net rental itncome or (loss) from real estate

oA BN

Net rental iIncome or (loss) from persona! property
Other investment income

Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events

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

b

c

d

e

12 Subtotal Add columns (b), (d),and (e) ., , . .
13 Total Addline 12, columns (b), (d), and (€). . . . . . . . . . . i i it i i et e e e e e e
(See worksheet In line 13 instructions to verify calculations )

Relationship of Activities to the Accomplishment of Exempt Purposes

2 0O 9O N N

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

JSA Form 990-PF (2013)

3E1492 1 000
1/12/2015 2:42:23 PM PAGE 12



*

Form 990-PF (2013) LIBBY ANSCHUTZ FOUNDATION 46-0732753 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 D the organization directly or indirectly engage in any of the following with any other organization described Yes | No

In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
orgaﬁlzatlons’?

a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash | L e e 1a(1) X
(2) Other @ssets . . . . . . .. . it e e e e e e e e e e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharntable exempt organization _ . . . . . . . .. . L e 1b{1) X
(2) Purchases of assets from a noncharitable exempt orgamization | | . . . . . . . . . v s 0 e 1b(2) X
(3) Rental of facilities, equipment, orother assets |, . . . . . . . . . 0 e e e e e e e 1b(3) X
(4) Reimbursement arrangements | | . L L L e e e e e e e e 1b(4) X
(5) Loans or loan guarantees | |, . . . . . . ... . e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . . ... ... . . .. ... 1b(6) X

c Sharing of facilities, equipment, mailing lists, other assets, orpademployees . . . . . .. .. ... .. ...... 1c X

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation [f the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

{a) Line no {b) Amount involved (c}) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A 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 5272 _ . . . .. . . ... .. D Yes No
b _If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization {c) Description of relationship

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 cgfnplete Declaration of preparer (other (hanﬁ 1s based on all information of which preparer has any knowledge

Sion ) &g 22 flb s b 11015 B Fesidet  [rmme e

H ere Signature of officer or trustee Date Title (see instructions)? Yes No
. Print/Type preparer's name Preparer's signature Date Check |_J i | PTIN
Paid self-employed
Preparer [ = 0 » Fm'sEIN_ D>
Use Only Firm's address
Phone no
Form 990-PF (2013)

JSA

3E1493 1000
1/12/2015 2:42:23 PM PAGE 13




Schedule B Schedule of Contributors OMB No_1545-0047
{(Form 990, 990-EZ;

or 990-PF) P Attach to Form 990, Form 990-£Z, or Form 990-PF. 2@1 3
epartment of the Treasury

Internal Revenue Service P Information about Schedule B (Form 990, 990-E2, or 990-PF) and Its Instructions Is at www irs gov/form990
Name of the organization Employer identification number
LIBBY ANSCHUTZ FOUNDATION

46-0732753

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

4947(a){1) nonexempt charitable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

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

OO OO0

501(c)(3) taxable private foundation

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

General Rule

For an organization 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 fiing Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(v1) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 890, Part VIiI, line 1h, or (n) Form 990-EZ, line 1
Complete Parts | and |

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

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

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

For Paperwork Reduction Act Notice, see the Instructions for Form 990, $90-EZ, or 990-PF Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

JSA

3E1251 1 000
1/12/2015 2:42:23 PM PAGE 14




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

Pmez

Name of orgamzation LIBBY ANSCHUTZ FOUNDATION

Employer identification number

46-0732753
m Contributors (see instructions) Use duplicate coptes of Part | If additional space i1s needed
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| THE ANSCHUTZ FOUNDATION __________________ Person
Payroll
1727 TREMONT PLACE _______________________ eee—____310,000. | Noncash
(Complete Part Il for
DENVER, CO_ 80202 o _____ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e Person
Payroll
__________________________________________________________ Noncash
(Complete Part 1| for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
g Person
Payroll
__________________________________________________________ Noncash
(Complete Part 1l for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Ty pe of contribution
B Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e o o e ___ Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

3E£1253 1 000

1/12/2015 2:42:23 PM
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

LIBBY ANSCHUTZ FOUNDATION

Pursuant to the Colorado Revised Nonprofit Corporation Act, Libby Anschutz
Foundation, formerly known as Libby Ans;:hutz Brown Foundation, a Colorado nonprofit
corporation, hereby amends and restates in their entircty its articles of incorporation. These
amended and restated articles of incorporation include amendments to the articles of
incorporation adopted by the sole member, as provided in Colorado Revised Statutes (“C.R.S.”)
Section 7-130-103. No approval of these amended and restated articles of incorporation by any
person or body other than the sole member is required. These amended and restated articles of
incorporation (1) correctly set forth the provisions of the articles of incorporation, as amended,
(2) have been duly adopted as required by law, and (3) supersede the original articles of
incorporation and all amendments thereto.
ARTICLE I
NAME .
The name of the corporation is hereby changed from Libby Anschutz Brown
Foundation to Libby Anschutz Foundation.
ARTICLE II
DURATION

The corporation shall have perpetual existence.
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ARTICLE III.
PURPOSES AND POWERS

Section 3.1  Purposes. The corporation is organized and shall be operated
exclusively for charitable, religious, scientific and educational purposes within the meaning of
section 501(c)(3) of the Internal Revenue Code. Subject to the foregoing, the specific purposes
and objectives of the corporation shall include but not be limited to making distributions to
organizations that qualify as exempt organizations under section 501(c)(3) of the Internal
Revenue Code.

Section 3.2 Powers. In furtherancc of the foregoing purposes and objectives
(but not otherwise) and subject to the restrictions set forth in Section 3.3, the corporation shall
have and may exercise all of the powers now or hereafter conferred upon nonprofit corporations
organized under the laws of Colorado and may do everything necessary or convenient for the
accomplishment of any of the corporate purposes, either alone or in connection with other
organizations, entities or individuals, and either as principal or agent, subject to such limitations
as are or may be prescribed by law.

Section 3.3 Restrictions On Powers.

(a) No part of the net earnings of the corporation shall inure to the
benefit of or be distributable to any member, director or officer of the corporation or any other
individual (except that reasonable compensation may be paid for services rendered to or for the
benefit of the corporation affecting one or more of its purposes), and no member, director or
officer of the corporation or any other individual shall be entitled to share in any distribution of

any of the corporate assets on dissolution of the corporation or otherwise.
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(b) No substantial part of the activities of the corporation shall consist
of carrying on propaganda or otherwise attempting to influence legislation. The corporation
shall not participate or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of or in opposition to any candidate for public office.

(c) Upon dissolution of the corporation, all of the corporation’s assets
remaining after payment of or provision for all of its liabilities shall be paid over or transferred to
and among one or more exempt organizations described in section 501(c)(3) of the Internal
Revenue Code, contributions to which are deductible under section 170(c)(2) of the Internal
Revenue Code. The organizations to receive such property, and their respective shares and
interests, shall be designated by the board of directors

(d) Notwithstanding any other provision of these articles of
incorporation, the corporation shall not carry on any activities not permitted to be carried on by a
corporation exempt from federal income tax as an organization described in section 501(c)(3) of
the Internal Revenue Code, or by a corporation, contributions to which are deductible under
section 170(c)(2) of the Internal Revenue Code, and, during any period of time in which the
corporation is a “private foundation” as defined in section 509(a) of the Internal Revenue Code:

¢)) The corporation shall not engage in any act of “self-
dealing,” as defined in section 4941(d) of the Internal Revenue Code, so as to give rise to
any liability for the tax imposed by section 4941 of the Internal Revenue Code;

) The corporation shall make distributions for each taxable
year at such time and in such manner so as not to become subject to the tax imposed by
section 4942 of the Internal Revenue Code;

3) The corporation shall not retain any “excess business
holdings,” as defined in section 4943(c) of the Internal Revenue Code, so as to give rise

to any liability for the tax imposed by section 4943 of the Internal Revenue Code;

@ The corporation shall not make any investments that would
Jeopardize the carrying out of any of the exempt purposes of the corporation, within the
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meaning of section 4944 of the Internal Revenue Code, so as to give rise to any liability
for the tax imposed by section 4944 of the Internal Revenue Code; and

&) The corporation shall not make any *“taxable expenditure,”
as defined in section 4945(d) of the Internal Revenue Code, so as to give rise to any
liability for the tax imposed by section 4945 of the Internal Revenue Code.

(e) All references in these articles of incorporation to provisions of the
Internal Revenue Code are to the provisions of the Intcrnal Revenue Code of 1986, as amended,
and to the corresponding provisions of any subsequent federal tax laws.
ARTICLE IV.
OFFICES

Section 4.1  Principal Office. The address of the principal office of the

corporation is 1727 Tremont Place, Denver, Colorado 80202.

Section 4.2  Registered Office and Agent. The street address of the registered

office of the corporation is 1727 Tremont Place, Denver, Colorado 80202. The name of the
corporation’s registered agent at the registered office 1s M. LaVoy Robison.

ARTICLE V.

MEMBERS

The corporation shall have one class of voting members. The designation and

voting powers of members and their manner of election or appointment, qualifications, tenure,
terms of membership, rights, limitations and obligations shall be as provided from time to time in
the bylaws of the corporation or by the board of directors. The sole member of the corporation is
Elizabeth Sue Anschutz. The corporation shall have no capital stock. However, the corporation

may issue certificates evidencing membership therein.
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ARTICLE VL
BOARD OF DIRECTORS
Section 6.1  General. The management of the affairs of the corporation shall be
vested in a board of directors, except as otherwise provided in the Colorado Revised Nonprofit
Corporation Act, these articles of incorporation or the bylaws of the corporation. The number of
directors, their classifications, if any, their terms of office and the manner of their election or
appointment shall be as provided from time to time in the bylaws of the corporation.

Section 6.2  Liability of Directors. No director shall be personally liable to the

corporation or to its members for monetary damages for breach of fiduciary duty as a director,
except that the foregoing shall not eliminate or limit liability of a director to the corporation or to
its members for monetary damages for the following: (a) any breach of the director’s duty of
loyalty to the corporation or to its members, (b) acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (c) acts specified in C.R.S.
Sections 7-128-403 (relating to unlawful distributions) or 7-128-501(2) (prohibiting loans to
directors and officers), as they now exist or hereafter may be amended, or (d) any transaction
from which the director directly or indirectly derived an improper personal benefit. If the
Colorado Revised Nonprofit Corporation Act hereafter is amended to authorize the further
elimination or limitation of the liability of directors, then the liability of a director of the
corporation, in addition to the limitation on personal hability provided herein, shall be further
eliminated or limited to the fullest extent permitted by the Colorado Revised Nonprofit
Corporation Act. Any repeal or modification of this Section 6.2 shall be prospective only and
shall not adversely affect any right or protection of a director of the corporation existing at the

time of such repeal or modification.
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ARTICLE VII.
BYLAWS

The bylaws of the corporation shall be as adopted by the board of directors.
Except to the extent limited by the Colorado Revised Nonprofit Corporation Act, the board of
directors shall have power to alter, amend or repeal the bylaws from time to time in force and
adopt new bylaws. The voting members at any time and from time to time may also amend the
bylaws, or may repeal the bylaws and adopt new bylaws. The bylaws of the corporation may
contain any provisions for the managing and regulating of the affairs of the corporation that are
not inconsistent with law or these articles of incorporation, as these articles may from time to
time be amended. However, no bylaw shall have the effect of giving any member, director or
officer of the corporation or any other individual any proprietary interest in the corporation’s
property, whether during the term of the corporation’s existence or as an incident to its
dissolution.

ARTICLE VIII.
AMENDMENTS

The board of directors shall have the power and authority at any time and from
time to time to amend these articles of incorporation without member approval to the extent
provided in the Colorado Revised Nonprofit Corporation Act. In addition, these articles of
incorporation may be amended in any other respect at any time and from time to time by action
of the board of directors and voting members in the manner and to the extent provided by the

Colorado Revised Nonprofit Corporation Act.
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AMENDED AND RESTATED BYLAWS
OF

LIBBY ANSCHUTZ FOUNDATION

ARTICLE L

OFFICES

Section 1.1 Business Offices. The initial principal office of the corporation
shall be as stated in the articles of incorporation. The corporation may at any time and from time
to time change the location of its principal office. The corporation may have such other offices,
either within or outside Colorado, as the board of directors may designate or as the affairs of the
corporation may require from time to time.

Section 1.2 Registered Office. The registered office required by the Colorado
Revised Nonprofit Corporation Act (the “Act”) to be maintained in Colorado may be changed
from time to time by the board of directors or by the officers of the corporation, or to the extent
permitted by the Act by the registered agent of the corporation, provided in all cases that the
street addresses of the registered office and of the business office or home of the registered agent
of the corporation are identical.

ARTICLE 11

MEMBERS

Section 2.1  Classification, Qualification, Privileges and Election of Members.
The corporation shall have one class of voting membcrs. Voting members shall be entitled to
vote on the election of directors and on any other matter to be submitted to the voting members
under the Act or submitted to a vote of the voting members by resolution of the board of
directors. New voting members may be elected to mcmbership at any time by the vote of a
majority of the voting members. In addition, each voting member (the “designating member”)
shall be entitled to designate a successor (the “successor member”), who shall become a voting
member of the corporation in the event of the resignation, death or incapacity of the designating
member. Any adult individual, trust, corporation or other entity or person may be a voting
member of the corporation. The designation of a successor member may be made (i) in a written
instrument signed by the designating member and filed in the records of the corporation during
the lifetime or upon the death of the designating member, or (ii) in the last will of the designating
member. If at any time there shall be no voting members, new voting members may be elected
to membership by the board of directors.

Section 2.2 Dues. There shall be no membership fees or dues.

Section 2.3 Transfer of Membership. Membership in the corporation is
transferable. However, members shall have no ownership rights or beneficial 1nterests of any
kind in the property of the corporation.

Section 2.4 Annual Meeting of Members. An annual meeting of the voting
members is not required.
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Section 2.5  Special Meetings. A spccial meeting of the voting members for
any purpose or purposes may be called by the president and shall be called by the president upon
the written request of voting members having at least one-third of the votes entitled to be cast at
such meetings.

Section 2.6  Voting Rights; Proxies. Each voting member is entitled to one
vote on each matter submitted to a vote of the voting members. At each meeting of the voting
members, a member entitled to vote thereat may vote by proxy executed in writing by the
member or by such member’s duly authorized attorney in fact.

Section 2.7  Action Without a Meeting. Any action required or permitted to be
taken at a meeting of the members may be taken without a meeting either by unanimous written
consent or by written ballot. Action by unanimous written consent is taken when a consent in
writing, setting forth the action to be taken, is signed by all of the voting members entitled to
vote with respect to the subject matter thereof. Such consent (which may be signed in
counterparts) shall have the same force and effect as a unanimous vote of the members entitled to
vote thereon. Action by written ballot may be taken as provided under the Act.

ARTICLE III.
BOARD OF DIRECTORS

Section 3.1  General Powers. All corporate powers shall be exercised by or
under the authority of, and the business and affairs of the corporation shall be managed by, its
board of directors, except as otherwise provided in the Act, the articles of incorporation or these
bylaws.

Section 3.2 Qualifications, Number, Election and Tenure.

(a) Qualifications. Each director must be a natural person who is
eighteen years of age or older. A director need not be a resident of Colorado.

(b) Number. The number of directors of the corporation shall be from
two to seven, as determined by the members or the board of directors from time to time. Any
action of the members or board of directors to change the number of directors to a number
outside the range specified in the preceding sentence, whether expressly by resolution or by
implication through the election of additional directors, shall constitute an amendment of these
bylaws expanding the range of the number of directors, provided such action otherwise satisfies
the requirements for amending these bylaws as provided in the Act, the articles of incorporation
or these bylaws.

(©) Election and Tenure. Directors shall be elected by the voting
members in conjunction with each annual meeting of the board of directors for a term that
expires at the end of the next annual meeting of the board. Each director so elected shall hold
office until such director’s term expires and thereafter until such director’s successor shall have
been elected and qualified, or until such director’s earlier death, resignation or removal.

Section 3.3  Resignation; Removal; Vacancies. Any director may resign at any
time by giving written notice to the chair of the board, to the president or to the secretary of the
corporation. A director’s resignation shall take effect at the time specified in such notice, and

{00828/00080/00118206, 1} 2




unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make'1t effective. A director shall be deemed to have resigned in the event of such director’s
incapacity as determined by a court of competent jurisdiction. Any director may be removed at
any time, with or without cause, in the manner provided by the Act. Any vacancy may be filled
by the voting members. A director elected, to fill a vacancy shall hold the office for the
unexpired term of such director’s predecessor in office. Any vacancy to be filled by reason of an
increase in the number of directors may be filled by an election at a meeting of the members
called for that purpose, and a director so chosen shall hold office until the next election of
directors and thereafter until such director’s successor shall have been elected and qualified, or
until such director’s earlier death, resignation or removal. A vacancy that will occur at a specific
later date may be filled before the vacancy occurs, but the new director may not take office until
the vacancy occurs.

Section 3.4  Regular Meetings. A rcgular annual meeting of the board of
directors shall be held during the month of November at the time and place, either within or
outside Colorado, as determined by the board, for the purpose of electing officers and for the
transaction of such other business as may come beforc the meeting. The board of directors may
provide by resolution the time and place, either within or outside Colorado, for the holding of
additional regular meetings.

Section 3.5  Special Meetings. Special meetings of the board of directors may
be called by or at the request of the chair of the board, the president or any two directors. The
person or persons authorized to call special meetings of the board of directors may fix the time
and place, either within or outside Colorado, for holding any special meeting of the board called
by them.

Section 3.6  Notice of Meetings.

(a) Requirements. Notice of each meeting of the board of directors
stating the date, time and place of the meeting shall be given to each director at such director’s
business or residential address at least five days prior thereto by the mailing of written notice by
first class, certified or registered mail, or at least two days prior thereto by personal delivery or
private carrier of written notice or by telephone, facsimile, electronic transmission or any other
form of wire or wireless communication (and the method of notice need not be the same as to
each director). Written notice, if in a comprehensible form, is effective at the earliest of: (i) the
date received; (ii) five days after its deposit in the United States mail, as evidenced by the
postmark, if mailed correctly addressed and with first class postage affixed; and (iii) the date
shown on the return receipt, if mailed by registered or certified mail, return receipt requested,
and the receipt is signed by or on behalf of the addressee. Oral notice is effective when
communicated in a comprehensible manner. If transmitted by facsimile, electronic transmission
or other form of wire or wireless communication, notice shall be deemed to be given when the
transmission is complete. A director may waive notice of any meeting before or after the time
and date of the meeting stated in the notice. A director’s attendance at or participation in a
meeting waives any required notice to that director of the meeting except as otherwise provided
in the Act.

Section 3.7  Quorum and Voting. A majority of the directors in office
immediately before a meeting begins shall constitute a quorum for the transaction of business at
any meeting of the board of directors, and the vote of a majority of the directors present in
person at a meeting at which a quorum is present shall be the act of the board of directors, unless
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otherwise required by the Act, the articles of incorporation or these bylaws. If less than a
quorum is present at a meeting, a majority of the directors present may adjourn the meeting from
time to time without further notice other than an announcement at the meeting, until a quorum
shall be present.

Section 3.8 Voting by Proxy. For purposes of determining a quorum with
respect to a particular proposal, and for purposes of casting a vote for or against a particular
proposal, a director may be deemed to be present at a meeting and to vote if the director has
granted a signed written proxy to another director who is present at the meeting, authorizing the
other director to cast the vote that is directed to be cast by the written proxy with respect to the
particular proposal that is described with reasonable specificity in the proxy. Except as provided
in this Section 3.8 and as permitted by Section 3.13, directors may not vote or otherwise act by

proxy.

Section 3.9  Compensation. Directors shall not receive compensation for their
services as such. However, the reasonable expenses of directors of attendance at board meetings
may be paid or reimbursed by the corporation. Directors shall not be disqualified to receive
reasonable compensation for services rendered to or for the benefit of the corporation in any
other capacity.

Section 3.10 Committees. By one or more resolutions adopted by the vote of a
majority of the directors present in person at a meeting at which a quorum is present, the board
of directors may designate from among its members an executive committee and one or more
other committees, each of which, to the extent provided in the resolution establishing such
committee, shall have and may exercise all of the authority of the board of directors, except as
prohibited by the Act. The delegation of authority to any committee shall not operate to relieve
the board of directors or any member of the board from any responsibility or standard of conduct
imposed by law or these bylaws. Rules governing procedures for meetings of any committee
shall be the same as those set forth in these bylaws or the Act for the board of directors unless the
board or the committee itself determines otherwise.

Section 3.11 Advisory Boards. The board of directors may from time to time
form one or more advisory boards, committees or othcr bodies composed of such members,
having such rules of procedure, and having such chair, as the board of directors shall designate.
The name, objectives and responsibilities of each such advisory board, and the rules and
procedures for the conduct of its activities, shall be determined by the board of directors. An
advisory board may provide such advice, service, and assistance to the corporation, and carry out
such duties and responsibilities for the corporation as may be specified by the board of directors;
except that, such advisory board may not exercise any power or authority reserved to the board
of directors by the Act, the articles of incorporation or these bylaws. Further, no advisory board
shall have authority to incur any corporate expense or make any representation or commitment
on behalf of the corporation without the express approval of the board of directors or the
president of the corporation.

Section 3.12 Meetings by Telephone. Members of the board of directors or any
committee thereof may participate in a regular or special meeting by, or conduct the meeting
through the use of, any means of communication by which all directors participating may hear
each other during the meeting. A director participating in a meeting by this means is deemed to
be present in person at the meeting.
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Section 3.13 Action Without a Meeting,

(a) Any action required or permitted to be taken at a meeting of the
board of directors or any committee thereof may be taken without a meeting if each and every
member of the board or committee in writing either: (i) votes for such action; (ii) votes against
such action; or (iii) abstains from voting. Each director or committee member who delivers a
writing described in this Section 3.13(a) to the corporation shall be deemed to have waived the
right to demand that action not be taken without a mecting.

(b) Action is taken under this Section 3.13 only if the affirmative vote
for such action equals or exceeds the minimum number of votes that would be necessary to take
such action at a meeting at which all of the directors then in office were present and voted.

(c) No action taken pursuant to this Section 3.13 shall be effective
unless writings describing the action taken and otherwise satisfying the requirements of Section
3.13(a), signed by all directors and not revoked pursuant to Section 3.13(d), are received by the
corporation. Any such writing may be received by the corporation by electronically transmitted
facsimile or other form of wire or wireless communication providing the corporation with a
complete copy of the document, including a copy of the signature on the document. Action
taken pursuant to this Section 3.13 shall be effective when the last writing necessary to effect the
action is received by the corporation unless the writings describing the action taken set forth a
different effective date.

(d) Any director who has signed a writing pursuant to this Section 3.13
may revoke such writing by a writing signed and dated by the director describing the action and
stating that the director’s prior vote with respect thereto is revoked, if such writing is received by
the corporation before the last writing necessary to effcct the action is received by the
corporation.

(e) Action taken pursuant to this Section 3.13 has the same effect as
action taken at a meeting of directors and may be described as such in any document.

® All signed written instruments necessary for any action taken
pursuant to this Section 3.13 shall be filed with the minutes of the meetings of the board of
directors.

ARTICLE 1V.

OFFICERS AND AGENTS

Section 4.1  Designation and Qualifications. The elected officers of the
corporation shall be a chair of the board, one or more vice-chairs, a president, one or more vice-
presidents, a secretary and a treasurer. The board of directors may also appoint, designate or
authorize such other officers, assistant officers and agents, including an executive director, a
chief financial officer, a controller, assistant secretarics and assistant treasurers, as it may
consider necessary or useful. One person may hold more than one office at a time. Officers
need not be directors of the corporation. All officers must be natural persons who are eighteen
years of age or older.
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Section 4.2  Election and Term of Office. The board of directors, or an officer
or coinmittee to which such authority has been delegated by the board of directors, shall elect or
appoint the officers at or in conjunction with each annual meeting of the board of directors. If
the election and appointment of officers shall not be held at or in conjunction with such meeting,
such election or appointment shall be held as soon as convenient thereafter. Each officer shall
hold office from the end of the meeting at or in conjunction with which such officer was elected
or appointed until such officer’s successor shall have been duly elected or appointed and shall
have qualified, or until such officer’s earlier death, resignation or removal.

Section4.3  Compensation. The compensation, 1f any, of each officer shall be
as determined from time to time by the board of directors, or by an officer or a committee to
which such authority has been delegated by the board of directors. To the extent reasonably
feasible, the person or persons determining compensation shall obtain data on the compensation
of officers holding similar positions of authority within comparable organizations, shall set the
compensation based on such data and an evaluation of the officer’s performance and experience
as related to the requirements of the position, and shall document the basis for the determination,
including the comparison data used, the requirements of the position, and the evaluation of the
officer’s performance and experience. No officer shall be prevented from receiving a salary by
reason of the fact that the officer is also a director of the corporation. However, no payment of
compensation (or payment or reimbursement of expenses) shall be made in any manner so as to
result in the imposition of any liability under section 4941 of the Internal Revenue Code.

Section4.4  Removal. Any officer or agent may be removed by the board of
directors at any time, with or without cause, but removal shall not affect the contract rights, if
any, of the person so removed. Election, appointment or designation of an officer or agent shall
not itself create contract rights.

Section 4.5  Vacancies. Any officer may resign at any time, subject to any
rights or obligations under any existing contracts between the officer and the corporation, by
giving written notice to the president or to the board of directors. An officer’s resignation shall
take effect upon receipt by the corporation unless the notice specifies a later effective date, and
unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective. An officer shall be deemed to have resigned in the event of such officer’s
incapacity as determined by a court of competent jurisdiction. A vacancy in any office, however
occurring, may be filled by the board of directors, or by any officer or committee to which such
authority has been delegated by the board of directors, for the unexpired portion of the term. Ifa
resignation is made effective at a later date, the board of directors may permit the officer to
remain in office until the effective date and may fill the pending vacancy before the effective
date with the provision that the successor does not take office until the effective date, or the
board of directors may remove the officer at any time before the effective date and may fill the
resulting vacancy.

Section 4.6  Authority and Duties ot Officers. The officers of the corporation
shall have the authority and shall exercise the powers and perform the duties specified below and
as may be additionally specified by the president, the board of directors or these bylaws, except
that in any event each officer shall exercise such powers and perform such duties as may be
required by law.

(@) Chair of the Board. The chair of the board shall (i) preside at all
meetings of the members and of the board of directors; (ii) see that all resolutions of the
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members and of the board of directors are carried into effect; and (iii) perform all other duties
incidént to the office of chair of the board and as from time to time may be assigned to the chair
by the board of directors.

(b) Vice-Chairs. The vice-chair or vice-chairs shall assist the chair of
the board and shall perform such duties as may be assigned to them by the chair or by the board
of directors. The vice-chair (or if there is more than one, then the vice-chair designated by the
board of directors, or if there be no such designation, then the vice-chairs in order of their
election) shall, at the request of the chair, or in the chair’s absence or inability or refusal to act,
perform the duties of the chair and when so acting shall have all thc powers of and be subject to
all the restrictions on the chair.

© President. The president shall, subject to the direction and
supervision of the chair of the board and the board of directors: (i) be the chief executive officer
of the corporation and have general and active control of its affairs and business and general
supervision of its officers, agents and employees; (i1) in the absence of the chair of the board and
any vice-chair, preside at all meetings of the members and of the board of directors; (iii) see that
all resolutions of the board of directors are carried into effect; and (iv) perform all other duties
incident to the office of president and as from time to time may be assigned to such office by the
chair of the board or by the board of directors.

(d) Vice-Presidents. The vice-president or vice-presidents shall assist
the president and shall perform such duties as may be assigned to them by the president or by the
board of directors. The vice-president (or if there 1s more than one, then the vice-president
designated by the board of directors, or if there be no such designation, then the vice-presidents
in order of their election) shall, at the request of the president, or in the president’s absence or
inability or refusal to act, perform the duties of the president and when so acting shall have all
the powers of and be subject to all the restrictions on the president.

(e) Executive Director The executive director, if any, shall, subject to
the direction and supervision of the chair of the board, the president and the board of directors,
(i) be the chief operating officer of the corporation with general responsibility for all day-to-day
operations of the corporation; (ii) propose, prepare and present to the president and the board of
directors specific programs and activities that will further the corporation’s purposes; (iii) direct
and supervise the implementation of the programs and activities approved by the president or the
board of directors; and (iv) perform all other duties and responsibilities as from time to time may
be assigned to the executive director by the president or the board of directors.

® Secretary. The secretary shall (i) kecp the minutes of the
proceedings of the members, the board of directors and any commuittees of the members or the
board; (ii) see that all notices are duly given in accordance with the provisions of these bylaws or
as required by law; (iii) be custodian of the corporate records and of the seal of the corporation;
(iv) keep at the corporation’s registered office or principal place ot business within or outside
Colorado a record containing the names and addresses of all members; and (v) in general,
perform all duties incident to the office of secretary and such other duties as from time to time
may be assigned to such office by the president or by the board of directors. Assistant
secretaries, if any, shall have the same duties and powers, subject to supervision by the secretary.

(g) Treasurer. The treasurer shall (i) be the chief financial officer of
the corporation and have the care and custody of all 1ts funds, securities, evidences of
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indebtedness and other personal property and deposit the same in accordance with the
instructions of the board of directors; (ii) receive and give receipts and acquittances for moneys
paid in on account of the corporation, and pay out of the funds on hand all bills, payrolls and
other just debts of the corporation of whatever nature upon maturity; (iii) unless there is a
controller, be the principal accounting officer of the corporation and as such prescribe and
maintain the methods and systems of accounting to be followed, keep complete books and
records of account, prepare and file all local, state and federal tax returns and related documents,
prescribe and maintain an adequate system of internal audit, and prepare and furnish to the
president and the board of directors statements of account showing the financial position of the
corporation and the results of its operations; (iv) monitor compliance with all requirements
imposed on the corporation as a tax-exempt organization described 1n section 501(c)(3) of the
Internal Revenue Code and as a private foundation described in section 509 of the Internal
Revenue Code; (v) upon request of the board, make such reports to it as may be required at any
time; and (vi) perform all other duties incident to the office of treasurer and such other duties as
from time to time may be assigned to such office by the president or the board of directors.
Assistant treasurers, if any, shall have the same powers and duties, subject to the supervision by
treasurer.

Section4.7  Surety Bonds. The board of directors may require any officer or
agent of the corporation to execute to the corporation a bond in such sums and with such sureties
as shall be satisfactory to the board, conditioned upon the faithful performance of such person’s
duties and for the restoration to the corporation of all books, papers, vouchers, money and other
property of whatever kind in such person’s possession or under such person’s control belonging
to the corporation.

ARTICLE V.

FIDUCIARY MATTERS

Section 5.1 Indemnification.

(a) Scope of Indemnification. The corporation shall indemnify each
director, officer, employee and volunteer of the corporation to the fullest extent permissible
under the laws of the State of Colorado, and may 1n its discretion purchase insurance insuring its
obligations hereunder or otherwise protecting the persons intended to be protected by this
Section 5.1. The corporation shall have the right, but shall not be obligated, to indemnify any
agent of the corporation not otherwise covered by this Section 5.1 to the fullest extent
permissible under the laws of the State of Colorado.

(b) Savings Clause; Limitation. If any provision of the Act or these
bylaws dealing with indemnification shall be invalidated by any court on any ground, then the
corporation shall nevertheless indemnify each party otherwise entitled to indemnification
hereunder to the fullest extent permitted by law or any applicable provision of the Act or these
bylaws that shall not have been invalidated. Notwithstanding any other provision of these
bylaws, the corporation shall neither indemnify any person nor purchase any insurance in any
manner or to any extent that would jeopardize or be inconsistent with the qualification of the
corporation as an organization described in section 501(c)(3) of the Internal Revenue Code, or

that would result in the imposition of any liability under section 4941 of the Internal Revenue
Code.
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Section 5.2 General Standards of Conduct for Directors and Officers.

(a) Discharge of Duties. Each director shall discharge the director’s
duties as a director, including the director’s duties as a member of a committee of the board, and
each officer with discretionary authority shall discharge the officer’s duties under that authority
(i) in good faith; (ii) with the care an ordinarily prudent person in a like position would exercise
under similar circumstances; and (iii) in a manner the director or officer reasonably believes to
be in the best interests of the corporation.

(b) Reliance on Information, Reports, Etc.. In discharging duties, a
director or officer is entitled to rely on information, opinions, reports or statements, including
financial statements and other financial data, if preparcd or presented by: (i) one or more officers
or employees of the corporation whom the director or officer reasonably believes to be reliable
and competent in the matters presented; (i1) legal counsel, a public accountant or another person
as to matters the director or officer reasonably believes are within such person’s professional or
expert competence; or (iii) in the case of a director, a committee of the board of directors of
which the director is not a member if the director reasonably believes the committee merits
confidence. A director or officer is not acting in good faith if the director or officer has
knowledge concerning the matter in question that makes reliance otherwise permitted by this
Section 5.2(b) unwarranted.

(©) Liability to Corporation or Its Members. A director or officer shall
not be liable as such to the corporation or its members for any action taken or omitted to be taken
as a director or officer, as the case may be, if, in conncction with such action or omission, the
director or officer performed the duties of the position in compliance with this Section 5.2.

(d) Director Not Deemed to Be a “Trustee.” A director, regardless of
title, shall not be deemed to be a “trustee” within the meaning given that term by trust law with
respect to the corporation or with respect to any propcrty held or administered by the corporation
including, without limitation, property that may be subject to restrictions imposed by the donor
or transferor of such property.

Section 5.3 Conflicts of Interest

(a) Definition. A conflict of interest arises when any “responsible
person” or any “party related to a responsible person” has an “interest adverse to the
corporation.” A “responsible person” is any individual in a position to exercise substantial
influence over the affairs of the corporation, and specifically includes, without limitation,
directors and officers of the corporation. A “party related to a responsible person” includes his
or her extended family (including spouse, ancestors, descendants and siblings, and their
respective spouses and descendants), an estate or trust in which the responsible person or any
member of his or her extended family has a beneficial interest or a fiduciary responsibility, or an
entity in which the responsible person or any member of his or her extended family is a director,
trustee or officer or has a financial interest. “An interest adverse to the corporation” includes any
interest in any contract, transaction or other financial relationship with the corporation, and any
interest in an entity whose best interests may be impaired by the best interests of the corporation
including, without limitation, an entity providing any goods or services to or receiving any goods
or services from the corporation, an entity in which the corporation has any business or financial
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interest, and an entity providing goods or services or performing activities similar to the goods or
services or activities of the corporation.

(b) Disclosure. If a responsible person 1s aware that the corporation is
about to enter into any transaction or make any decision involving a conflict of interest, (a
“conflicting interest transaction”), such person shall: (i) immediatcly inform those charged with
approving the conflicting interest transaction on behalf of the corporation of the interest or
position of such person or any party related to such person; (ii) aid the persons charged with
making the decision by disclosing any material facts within the responsible person’s knowledge
that bear on the advisability of the corporation entering into the conflicting interest transaction;
and (ii1) not be entitled to vote on the decision to enter into such transaction.

(c) Approval of Conflicting Interest Transactions. The corporation
may enter into a conflicting interest transaction provided either:

(1) The material facts as to the responsible person’s
relationship or interest and as to the conflicting interest transaction are disclosed or are known to
the board of directors or to a committee of the board of directors that authorizes, approves or
ratifies the conflicting interest transaction, and the board or commuttee in good faith authorizes,
approves or ratifies the conflicting interest transaction by the affirmative vote of a majority of the
disinterested directors on the board or committee, even though the disinterested directors are less
than a quorum; or

(i1) The material facts as to the responsible person’s
relationship or interest and as to the conflicting interest transaction are disclosed or are known to
the members, and the conflicting interest transaction is specifically authorized, approved, or
ratified in good faith by a vote of the members entitled to vote thereon; or

(iii)  The conflicting interest transaction is fair as to the
corporation.

Section 5.4 Liability of Directors for Unlawful Distributions.

(a) Liability to Corporation A director who votes for or assents to a
distribution made in violation of the Act or the articles of incorporation of the corporation shall
be personally liable to the corporation for the amount of the distribution that exceeds what could
have been distributed without violating the Act or the articles of incorporation if it is established
that the director did not perform the director’s duties in compliance with the general standards of
conduct for directors set forth in Section 5.2.

(b) Contribution. A director who is liable under Section 5.4(a) for an
unlawful distribution is entitled to contribution: (i) from every other director who could be liable
under Section 5.4(a) for the unlawful distribution; and (ii) from each person who accepted the
distribution knowing the distribution was made in violation of the Act or the articles of
incorporation, to the extent the distribution to that person exceeds what could have been
distributed to that person without violating the Act or the articles of incorporation.

Section 5.5  Loans to Directors and Officers Prohibited. No loans shall be
made by the corporation to any of its directors or officers. Any director or officer who assents to
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or participates in the making of any such loan shall be liable to the corporation for the amount of
such 1oan until the repayment thereof.

ARTICLE VI

RECORDS OF THE CORPORATION

Section 6.1  Minutes, Etc. The corporation shall keep as permanent records
minutes of all meetings of the members and board of directors, a record of all actions taken by
the members or board of directors without a meeting, a record of all actions taken by a
committee of the board of directors in place of the board of directors on behalf of the
corporation, and a record of all waivers of notices of meetings of the members and of the board
of directors or any committee of the board of directors.

Section 6.2 Accounting Records. The corporation shall maintain appropriate
accounting records.

Section 6.3  Membership List. The corporation shall maintain a record of the
members as required by the Act.

Section 6.4  Records In Written Form. The corporation shall maintain its
records in written form or in another form capable of conversion into written form within a
reasonable time.

Section 6.5  Records Maintained at Principal Office. The corporation shall
keep a copy at its principal office of all records required to be maintained by either the Act or the
Internal Revenue Code.

ARTICLE VIIL.

MISCELLANEOUS

Section 7.1  Fiscal Year. The fiscal year of the corporation shall be as
established by the board of directors.

Section 7.2 Conveyances and Encumbrances. Property of the corporation may
be assigned, conveyed or encumbered by such officers of the corporation as may be authorized to
do so by the board of directors, and such authorized persons shall have power to execute and
deliver any and all instruments of assignment, conveyance and encumbrance; however, the sale,
exchange, lease or other disposition of all or substantially all of the property and assets of the
corporation shall be authorized only in the manner prescribed by applicable statute.

Section 7.3  Designated Contributions. The corporation may accept any
contribution, gift, grant, bequest or devise consistent with its general tax-exempt purposes, as set
forth in the articles of incorporation. As so limited, donor-designated contributions will be
accepted for special funds, purposes or uses, and such designations generally will be honored.
However, the corporation shall reserve all right, title and interest in and to and control of such
contributions, as well as full discretion as to the ultimate expenditure or distribution thereof in
connection with any such special fund, purpose or use. Further, the corporation shall acquire and
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retain sufficient control over all donated funds (including designated contributions) to assure that
such funds will be used exclusively to carry out the corporation’s tax-exempt purposes.

Section 7.4  Amendments. The board of directors may at any time and from
time to time alter, amend or repeal these bylaws and adopt new bylaws. The voting members
may also at any time and from time to time alter, amend or repeal these bylaws and adopt new
bylaws, and in the event of any conflict between the bylaws as adopted by the board of directors
and the bylaws as adopted by the members, the latter shall control.

Section 7.5  References to Internal Revenue Code. All references in these
bylaws to provisions of the Internal Revenue Code arc to the provisions of the Internal Revenue
Code of 1986, as amended, and to the corresponding provisions of any subsequent federal tax
laws. )

Section 7.6  Principles of Construction. Words in any gender shall be deemed
to include the other gender; the singular shall be deemed to include the plural and vice versa; the
words “pay” and “distribute” shall also mean assign, convey and deliver; and the table of
contents, headings and underlined paragraph titles are for guidance only and shall have no
significance in the interpretation of these bylaws.

Section 7.7  Severability. The invalidity of any provision of these bylaws shall
not affect the other provisions hereof, and in such event these bylaws shall be construed in all
respects as if such invalid provision were omitted.

(END)
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