


Form 990'P F

or Section 4947

Department ot the Treasury

Internal Revenue Service

reateé

Return of Private Fg@undation
a)(1) Nonexempt Charitable Trust
as a Private Foundation

Note: The foundation may be able to use a copy of this return to satisty state reporting reauirements

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

, 2009, and ending

| intial return D Initial Return of a former public chanty
D Address change

D Final return

[jName change

o G Check all that apply:
o Amended return
o~
wy JUseihe . .
IRS label. | Lumina Foundation for Education
N Om;rmse' 30 S Meridian Street #700
Z ortye. Indianapolis, IN 46204
=  See Specific
: lnstmctlons

A

Employer identification tumber

351813228

B

Telephone number (see the instructions)

317-951-5300

c

<"H Check type of orgamization.

]__| Section 501(c)(3) exempt private foundation

TMARY

EWEI.UPE

D 1 Foreign organizations, check here
2 Foreign organizations meehng the 85% test, check

If exemption application 1s pending, check here ™
[ 3

[ Section 4947(a)(1) nonexempt chantable trust | |Other taxable private foundation £ :}ere a"td e;t’(acg t;lompu‘;athon : e D
private foundation status was termina
1 f;?rl; fg\g;l;?t”vilglz rc;fna(ll)ashs:;slgﬁ end of year |J Accounting method: UCash LJAccrual under section 507(b)(1)(A), check here. >
! ’ D Other (speerfy) _ _ _ _ __ _ _ _ ____] F  If the foundahon 15 1n a 60-month termination
g >3 1098556458. (Part I, column (d) must be on cash basis.) under section 507(b)(1)(B), check here > |—|
art].-| Analysis of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books jncome Income for charitable
columns (b), (), and (d) may not neces- purposes

sanly equal the amounts in column (a)
(see the instructions).)

(cash basis only)

2 ck*> if the foundn 1s not req to att Sch B Iy F R el
3 Interest on savings and temporary
cash investments . 7,688. 7,688. 7,688.
eStmt# /9  Dudends and interest from securities 18,583,272. 18,852,541.| 18,852,541,
5a Gross rents
b Net rental mcome R ey
o (loss) & v et :

T Contnbutions, grits, grants, etc, received (att sch)

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

Gross sales price for all
assets on lne 6a

89,919,956
457631621. =0 T

7 Capttat gannet v See Stmt #la!)

R
E
)
E
N 8 Net =G Hhmacmemareray
U | s inofme molBGEIVED
E 10 a Gross salgstess
b I T 2
2 | bk NOV 1 82010 |9
% c Grogs prafit/(loss) (att sch) } J g:’
17 Otfjer iINcOMEA(gY gy ™
Eg 1D ‘1§EQQ_E§3 -890, 878. -890,878.
12_Total. Acd lines T through 11 -71,328,996. 17,969,351, 17,969, 351 . [F e mib i ity
é‘ 13 Compensation of officers, directors, trustees, etc 2 , 114 , 0L7. 589, 397 1,522, 508.
< 14 QOther employee salaries and wages . 3,433,485, 473,801, 3,212,048.
[ 15 Pension plans, employee benefits 2,957,619. 204,367. 1,532,467,
@& a | 16a Legal fees (attach schedule) See St. 2 187,438. 32,107. 134,418.
~ B. b Accounting fees (aftach sch) See St 3 100,522. 25,130. 75,392,
J= c Other prof fees (attach sch) See St 4 4,908, 975. 2,202, 687. 2,586,054.
Q@ 1117 Interest SeeStmt# 22, . 238,855,
E T 18 Taes (atach scheduteXsee mst ). S€€ .Stm .5 2,616,155, 131, 340.
ion (¢
TR S and cepie See Stmt# 23 424,467, 58,218. o S
N v | 20 Occupancy. 551,199. 68,956. 479, 941.
G E} 21 Travel, conferences, and meetlngs 1,059,187. 27,038. 1,033,694.
A e 22 Printing and pubhcations ... . 482,462, 6,256. 478,678.
p p| 23 Other expenses (attach schedule)
£ See Statement 6 905,247. 5,351, 445. 782,470,
g 24 Total operating and administrative
s expenses. Add hines 13 through 23 19,740,773. 9,410,192, 11,837,670.
25 Contnbutions, gifts, grants pad Part XV 55,676,228 . F &' 7ogms s wn Ut nm A s 2 52,089,887,
26 Total expenses and disbursements,
Add lines 24 and 25 75,417,001. 9,410,192. 0. 63,827,557.
27 Subtract ine 26 from hne 12: LT LA AN ER SRR ] * -
a Excess of revenue over expenses "
and disbursements ..... -146,745, 997 .| =
b Net investment income (if negative, enter -0-) - & i 8 559 159

‘‘‘‘‘‘‘

C Adjusted net income (if negative, enter -0-)

W ,,..r,.

2 e

by

17,969, 351. [

BAA For Privacy Act and Paperwork Reduction Act Notlce see the mstructlons
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Form

0-PF (200&



351813228

Page 2

Form 990-PF (2009) Lumina Foundation for Education
Attached schedules and amounts n the description
column should be for end-of-year amounts only.

Beginning of year

End of year

Part-ll {Balance Sheets
(See instructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash — non-interest-bearing

115,817,934,

22,683,640,

22,683, 640

Savings and temporary cash investments e
Accounts recewvable > _ 1,636,220,
Less: allowance for doubtful accounts ™

< "—“‘-‘"-'z.:f,h,’",

1,170, 243,

iy wf’:ﬁiﬂ?ﬁ‘%" )

'i!«-u

AT B

ey ,l,iu*

Pledges receivable >
Less: allowance for doubtful accounts >

1,636, 220

1, 636 220

Grants receivable .. .

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

Other notes and loans recevable (attach sch) ™ T

Less' allowance for doubtful accounts ™

mv‘

-;_-.-A_ \) oS LT JL._
oy o ot 5

8 Inventories for sale or use

9 Prepaid expenses and deferred charges . . . ...

1,435,093.

1,334,243,

1,334,243.

wn-munnkr

70a Investments — U.S and state government
obligations (attach schedule) .. Statement. 7.

93,272,191,

183,544,824.

183,544,824,

b Investments — corporate stock (attach schedule) Statement 8

404,608,631.

457,557,872.

457,557,872.

c Investments — corporate bonds (attach schedule) Statement 9

11 Investments — land, bmldlngs and

equipment basis

Less: accumulated depreciation
(attach schedule)

53,529, 463.

53 529 463

12 Investments — mortgage Ioans

13 Investments — other (attach schedule) Statement 10

377,188,495,

377 188,495.

14 Land, buldings, and equipment: basis. ™ 4,300,485,

less. accmulated depreciaton |
(attach schedule) . See Stmt.11>__ 3,218,784

1,470,961.

,.\.. ,_r}h!'.uf:' ~ /Tmrr
ST b.nrﬂ;

1,081,701,

\,.h‘.

." p-M'.u \Jh‘l,a_ ~"
L iy vy
Lol L. LSRR TR i

1,081,701.

15 Other assets (describe ™ )

Total assets (to be completed by all filers —

see instructions Also, see page 1,item ) . . 989,619,658

.11,098,556, 458.

1, 098 556 458

17 Accounts payable and accrued expenses

2,246,092,

5,697,775.

18 Grants payable

21,360,509.

26,967,701.1.

19 Deferred revenue

20 Loans from officers, directors, trustees & other dlsqualmed persons

21 Mortgages and other notes payable (attach schedule)

Other habilities (describe ™ )

NM—— =@ > —r

23 Total liabilities (add lines 17 through 22) . .

23,606,601,

32,665,476.F

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

24 Unrestricted . .

966,013,097.

1,065,890,982.

Temporanly restricted

26 Permanently restricted .

Foundations that do not follow SFAS 117, check here »

and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds

28 Paid-in or capital surpius, or land, bullding, and equipment fund

29 Retamned earnings, accumulated income, endowment, or other funds.

VO w-iMunP» —-MmzZ
VMOZPprpo OZCT

30 Total net assets or fund balances (see the instructions)

966,013,097.

1,065,890,982.(

31 Total liabilities and net assets/fund balances

(see the instructions)

989,619,698.

1,098,556,458.

[Part Iil:| Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginming of year —
end-of-year figure reported on prior year's return) .. .

Part If, column (a), Iine 30 (must agree with

966,013,097,

1
2 Enter amount from Part [, ine 27a AU . . 2 | -146,745,997.
3 Other increases not included in line 2 (itermze) . » See Statement 12 3 246,623,882,
4 Addines 1,2, and 3 4 |1,065,890,982.
5 Decreases not included in line 2 (itemize) Y 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part II, column (@), Iine 3Q 6 |1,065,890,982.
BAA

TEEAQ302L 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) Lumina Foundation for Education

351813228 Page 3
[Part IV~ [ Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g., real estate, (b) How acqurred | (€) Date acquired | (d) Date soid
2-story brick warehouse, or common stock, 200 shares MLC Company) §  Rurchase | (month, day, year) | (month, day, year)
la See Stmt #

2 4

c

d

e

(e) Gross sales price

(f) Depreciation allowed
(or allowable)

(g) Cost or other basis
pius expense of sale

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

o |la|o |o|w

Complete only for assets showi

ng gain 1n column (h) and owned b

the foundation on 12/31/69

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

() Adjusted basis
as of 12/31/69

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

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

a
b
c
d
e
2 Capital gain net income or (net capital loss). -l::; %3?51)3';‘&:{”%'_ :2 gg’é II' 'I::g ; ]— ’
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
% In, also enter in Part |, ine 8, column (c) (see the instructions) If (loss), enter -0- :I—
art |, line 8 3

rPart\.Vp,—u | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4540(a) tax on net investment income.)

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

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

if 'Yes,' the foundation does not gualfy under section 4940(e). Do not complete this part

D Yes No

1 Enter the appropriate amount in each column for each year, see the instruchons before making any entries

(a)
Base period years
Calendar year (of tax year

{b)
Adjusted qualifying distributions

(C?
Net value of

(d)
Distribution ratio

BegnaINg ) noncharitable-use assets (column (b) divided by column (c))

2008 64,345,923. 1,236,336,284. 0.052046

2007 60,913,704, 1,406,464,295. 0.043310

2006 58,713,698. 1,279,335,144. 0.045894

2005 55,939,649. 1,101,056,382. 0.050805

2004 44,826,223. 1,022,385,9065. 0.043845

2 Total of ine 1, column (d) 2 0.235900
3 Average distnibution ratio for the 5-year base period — divide the total on line 2 by 5, or by the

number of years the foundation has been in existence if less than 5 years 3 0.047180

4 Enter the net value of noncharitable-use assets for 2009 from Part X, ine § 4 1,009,983, 344,

5 Multiply line 4 by line 3 5 47,651,014,

6 Enter 1% of net investment income (1% of Part i, ine 27b) 6 85,592,

7 Add lines 5 and 6 7 47,736, 606.

8 Enter qualifying distributions from Part X!I, line 4 8 63,945,527,

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

Part VI instructions

BAA

TEEAOQ303L 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) Lumina Foundation for Education 351813228 Page 4
[Part, V- 2:[ Excise Tax Based on Investment Income (Section 4940(a), 4340(b), 4940(e), or 4948 — see the instructions)
1 a Exempt operating foundations described n section 4940(d)(2), check here ... ™ D and enter ‘N/A" on hne 1. Bl Lare R T NS
Date of ruling or determunabion letter . (attach copy of letter if necessary - see instr.)
b Domestic foundations that meet the section 4940(e) requirements in Part V, 1

check here ™ .and enter 1% of Part |, ine 27h .
c All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12 column (b)

N

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

Add lines 1 and 2
Subiitle A (income) tax (domestic sechon 4947(a)(1) trusts and taxable foundatlons only. Others enter -0-).
Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-
Credits/Payments:
a 2009 estimated tax pmts and 2008 overpayment credited to 2009 o . .| 6a 1,252,288,
b Exempt foreign organizations — tax withheld at source .. e 6b
¢ Tax paid with application for extension of time to file (Form 8868) e 6¢C
d Backup withholding erroneously withheld . N 6d
7 Total credits and payments. Add lines 6a through 6d
8 Enter any penalty for underpayment of estimated tax. Check here |f Form 2220 1S attached
9 Tax due. if the total of hines 5 and 8 15 more than fine 7, enter amount owed C . . oo 0.
10 Qverpayment. If line 7 i1s more than the total of lines 5 and 8, enter the amount overpaid. . . . > 1 1,166,696.
11  Enter the amount of fine 10 to be: Credited to 2010 estimated tax . .. > 500, 000. l Refunded .. ™| 11 666, 696.
[Part VII-A.| Statements Regarding Activities

lhjwiN

o U AW

ey 538,

oo |N

Ta During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it nacl] Yes | No
participate or intervene 1n any political campaign?

b Did it spend more than $100 dunng the year (esther directly or indirectly) for political purposes
(see the instructions for definition)? . . e . R

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

¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (secilon 4955) lmposed durmg the year:
(1) On the foundation >3 0. (2) On foundation managers . ™ $ 0.
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers. .. ™3
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If 'Yes,' attach a detailed description of the activities.

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrum See Stmt #
of incorporation, or bylaws, or other similar instruments? If 'Yes,' attach a conformed copy of the . _ 2P

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?,
b If 'Yes,' has it filed a tax return on Form 990-T for this year? . .
5 Was there a hqudation, termination, dissolubion, or substantial contraction during the year?.
If 'Yes,' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or

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

7 [Did the foundation have at least §5,000 in assets at any time duning the year? if ’Yes complete Part 1, column ©), and PartXV
8a Enter the states to which the foundation reports or with which 1t Is registered (see the instructions) >
DE IN

b if the answer I1s 'Yes' to line 7, has the foundation furmshed a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If ‘No," attach explanation

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942()(5) RNl Tl
for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV)? If 'Yes,' complete Part XIV. | 9 X

10 D any persons become substantial contributors during the tax year? If ‘Yes,' attach a schedule listing their names
and addresses

BAA

10 X
Form 990-PF (2009)

TEEAO304L 07/06/09




Form 990-PF (2009) Lumina Foundation for Education 351813228 Page 5
|Part-VIi-A.[ Statements Regarding Activities Continued
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entlty See Stmt # 2_{
within the meaning of section 512(b)(13)? If 'Yes attach schedule (see instructions) . 11 X
12 Dd the foundatlon acquue a dlrect or |nd|rect interest in any apphcable insurance contract before
August 17,2008? . .. . L Lo L s 12 X
13 Did the foundahon comply Wlth the pubhc mspectlon requnrements for its annual returns and exemptlon apphcahon" 13| X
Website address . ... . > WWW.Luminafoundation.orq _____ __ ______ ________
14 The books are in care of ™ __Dgy_l_d_é .Browm_______ Telephone no > 317-951-5300 _ __
Locatedat » 30 S. Meridian Street = _____ ZIP+4» 46204 _
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 — Check here e N/A. > U
and enter the amount of tax-exempt interest receved or accrued during the year . S ’l 15 | N/A

|Part.VII:B’| Statements Regarding Activities for Which Form 4720 May Be Req_unred

File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.
Ta During the year did the foundation (erther directly or indirectly)-

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . e DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? | |Yes No
(3) Furnish goods, services, or facmt:es to (or accepl them from) a dlsqualmed person7 . . l Yes No

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . o Yes . No

(5) Transfer any income or assets to a dlsqualmed person (or make any of either avallable
for the benefit or use of a disqualified person)? . . . DYes No

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a penod after termlnatlon
of government service, if terminating within 90 days.} .. e DYes No

b If any answer Is 'Yes' to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)? .
QOrganizations relying on a current notice regarding disaster assistance check here .. . . > D

¢ Did the foundation engage in a pnor year In an‘y\ of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 20092

2 Taxes on failure to distnbute income (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 2009, did the foundation have any undistributed income (lines 6d
and be, Part XiI1) for tax year(s) beginning before 20097 .
If 'Yes,' hstthe years ® 2008 ,20 _ .20 . 20

Yes D No

b Are there any years histed 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 the instructions ). .

¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, ||st the years here.
»20_ _ ,20__ ,20__ ,20__
3a Did the foundation hold more than a 2% direct or indirect interest in any busmess
enterpnse at any time during the year? . . .o . E Yes D No

b if 'Yes,' did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation
or dlsqualmed persons after May 26, 1969; (2) the lapse of the 5-year period (or ionger period approved
by the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or

(3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to
determine if the foundation had excess business holdings in 2009 ) .

42 Dud the foundation invest dunng the year any amount 1In 2 manner that would 1eopardlze its
chartable purposes? .

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
Jeopardize its chantable purpose that had not been removed from jeopardy before the first day of
the tax year beginning n 20097 .

4| Yes
P4 R i

£ |
RS i
4b

BAA

TEEAQ305L 07/06/09

Form 990-PF (200%9)




Form 990-PF (2009) Lumina Foundation for Education

351813228

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

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legistation (section 4945(e))?

() Influence the outcome of any specific public election (see section 4955) or to carry
on, directly or indirectly, any voter regtstration drive?

. Yes

(3) Provide a grant to an individual for travel, study, or other similar purposes? . BYes
Yes

D Yes

(4) Provide a %rant to an organization other than a charitable, etc, organization described
in section 509(2)(1), (2), or (3), or section 4940(d)(2)? (see lnstructlons) .

(5) Provide for any purpose other than religious, charitable, scientific, iterary, or
educational purposes, or for the prevention of cruelty to children or amimals?

b if any answer 1s "Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53 4945 or 1n a current notice regardmg disaster assistance
(see mnstructions)? .

Organizations relying on a current notice regardmg disaster assnstance check here

¢ If the answer I1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? See Stit # 2.6

If 'Yes," aftach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the ;lear, receive any funds, dnrectly or lndnrectly, to pay prem|ums
on a personal benefit contract
b Did the foundation, during the year, pay premiums, direcﬂy or mdlrectly, ona persona\ benefll contraci"
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?
_ blfyes, did the foundation receive any proceeds or have any net income attributable to the transaction? ...

DYes No

No
No

DNo
No

DYes . No
[:|Yes .No

-Part Vlll
" and Contractors

+ Information About Officers, Directors, Trustees, Foundation Managers, Highly PalcFEmployees,

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

(a) Name and address

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

(c) Compensation
(if not paid, enter -0-)

(d) Contributions to

emptoyee benefit

plans and deferred
compensation

(e) Expense account,
other allowances

See Statement # 13

2,114,017. 334,778.

— e —m L T e L e e T e —— . —

7,550.

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

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

(b) Titie and average
hours per week
devoted to position

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

See Statement 14

o

741,065,

170,808,

7,800.

Total number of other employees paid over $50,000

24

BAA TEEAQ306L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) Lumina Foundation for Education 351813228 Page 7

[Part VIl [Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five hi hest-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

See Statement # 15

’ 2,527,209.
Total number of others receiving over $50,000 for professional services . .. e .. . > 2
Part IX-A'| Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activibies during the tax year Include relevant statistical information such as the number of Expenses
orgamzations and other beneficiaries served, conferences convened, research papers produced, etc P
1 Conferences and Convenings Statement # 16 _ __ ___ ________________
_____________________________________________ 877,034.
2 Research and Publications Statement # 16 __ __ ___ _______ _________
"""""""""""""""""""""""""""""""""""""""""" 1,754,067.
3 Philanthropy Statement # 16 ______ ______ _____ _ __ _ __ _ _________
"""""""""""""""""""""""""""""""""""""" 438,517.
4 Technical Assistance Statement 16___________ _ __ _ ________
"""""""""""""""""""""""""""""""""""""" 1,315,550.
Part.IX-B' | Summary of Program-Related Investments (see instructions)
Descnbe the two largest program-related investments made by the foundation during the iax year on lines 1 and 2 Amount
v N/ A
2
All other program-related investments. See instructions
3
Total. Add lines 1 through 3 . . .. . . > 0.
BAA

TEEAO307L  07/06/09

Form 990-PF (2009)




Form 990-PF (2009) Lumina Foundation for Education

351813228

Page 8

[Pairt X | Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see mstructions.)

ritar

1 Fair market value of assets not used (or held for use) drrectly In carryrng out charitable, etc, purposes ke
a Average monthly fair market value of securities. 1al 978,034,664.
b Average of monthly cash balances. 1b 45,739,693.
¢ Fair market value of all other assets (see rnstructrons) 1c 1,638,630.
d Total (add lines 1a, b, and ¢) 1d|1, 025,412,987.
e Reduction claimed for blockage or other factors reported on llnes 1a and 1c
(attach detailed explanation) 1el 0.
2 Acquisition indebtedness appiicable to line 1 assets 2 49,186.
3 Subtract ine 2 from line 1d 3 {1,025,363,801.
4 Cash deemed held for chantable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) .o o 4 15,380, 457.
5 Net value of noncharitable-use assets. Subtract Irne 4 from hne 3 Enter here and on Part V, hne 4 5 11,009,983, 344,
6 Minimum investment return. Enter 5% of hine & ... 6 50,499,167,
L Paft.XI- | Distributable Amount (see mstructrons) (Sectron 4942(1)(3) and Q)(S) private operating foundations
and certain forelgn organizations check here » and do not complete this part.)
1 Mimmum mvestment return from Part X, Iine ... o Co 50,499,167,
2a Tax on investment income for 2009 from Part VI, line 5 . 2a 85,592.{%
b income tax for 2009 (This does not include the tax from Part VI.) 2h '
¢ Add lines 2a and 2b . 85,592.
3 Distributable amount before ad;ustments Subtract l|ne 2c from lrne ‘l 50,413,575.
4 Recoveries of amounts treated as qualifying distributions 2,020,651,
5 Add lines 3 and 4 52,434,226,
6 Deduction from distributable amount (see rnstructrons) ..
7 Distributable amount as adjusted. Subiract line 6 from line 5 Enter here and on Part XH\ hine 1 52,434,226.
[Part XII] Qualifying Distributions (see instructions)
1 Amounts paid (including admintistrative expenses) to accomplish charitable, etc, purposes e
a Expenses, contnbutions, gifts, etc — total from Part |, column (d), iine 26. 1a 63,927,557.
b Program-related investments — total from Part IX-B. .. . . . .. .o b
2 Amounts pard to acquire assets used (or held for use) directly in carrying out charrtable ete, purposes 2 17,970.
3 Amounts set aside for specific charitable projects that satlsfy the AL
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) . 3b
4 Qualitying distributions. Add hnes 1a through 3b. Enter here and on Part Vv, I|ne 8, and Part XIII Irne 4 .. 4 63,945,527.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part J, line 27b (see instructions) 5 85,592,
6 Adjusted qualifying distributions. Subtract Iine 5 from Ilne 4, 6 63,859,935,

Note:
gualifies for the section 4940(e) reduction of tax in those years

The amount on line & will be used in Part V, column (b), in subsequent years when calculating whether the foundation

BAA

TEEAQ308L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) Lumina Foundation for Education 351813228 Page 9
Part: Xl | Undistributed Income (see instructions)

209

1 Dlstr|7butable amount for 2009 from Part Xi,
line .. . . ..

2 Undistnbuted income, f any, as of the end of 2009
a Enter amount for 2008 only.
b Total for prior years:  20__, 20 , 20

55 52,434,226,
T r::“ ;

> [T

160. )

e

3 Excess distributions carryover, If any, to 2009: g TR, 7T
a From 2004
b From 2005
¢ From 2006
d From 2007.
Tk A fe
eFrom2008 .. . . 5 rﬁ’.l:&‘ﬁ-?}‘!- % @’ﬂﬁg 2
f Total of lines 3a throughe. . .. . AR e :
4 Qualifying distnbutions for 2009 from Pa J?.’Eiif’fz“-'%}:‘;‘

Xll,tned » $ 63,945,527.
a Applied to 2008, but not more than iine 2a

*IE-"—{ 1
160.

e R TR

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

L M
za, e 4T
iz Tog ek
sl

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

d Apphed to 2009 distributable amount ST et et e e nga Tt 21,5
e Remaining amount distributed out of corpus N R T

5  Excess distnbutions carryover applied to 2009
(If an amount appears in column (d), the
same amount must be shown in column (a) ) |

o

ot

YL o),

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

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

, AP LT 2 e A L e T
b Prior years' undistributed income. Subtract i Gk DL AT, :
line 4b from line 2b. . . . i < ansaliions earyEET i,

' e o BT A Y i 3k
¢ Enter the amount of prior years' undistribut- i T fm;%éfi%g:, &
ed income for which a notice of deficiency ke e e
has been issued, or on which the section 5 ! S [orr ','éfifﬁfg"{xﬂlﬁ'i‘g

4942(a) tax has been previously assessed . o Ryl AL Skt i R R

G [ A
d Subtract ine B¢ from line 6b. Taxable G s

s Y

amount — see instructions.

e Undistributed 1ncome for 2008. Subtract fine 4a from
line 2a. Taxable amount — see nstructions .

f Undistributed income for 2009, Subtract lines
4d and 5 from line 1. This amount must be
distributed 1n 2010

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

30,912,859.

FlAnTms e e gt s - -, X P A

R S g s NP

pr A A ke
i

8 Excess distnbutions carryover from 2004 not
applied on line 5 or hine 7 (see instructions)

- —~1 -
S R e o
: Etﬁ:”ﬁ?"’:f’ 7

DAL S

23| Ui Eomtaie Gl
9 Excess distributions carryover to 2010. L e ‘L.?ﬂ};,-_srjlgj g
Subtract ines 7 and 8 from line Ba. 2 WA T il AR

[Ty g

P P e Y
7 L _'\"1“}
ELAR
- iy

10 Analysis of hne 9-
a Excess from 2005. .
b Excess from 2006
¢ Excess from 2007.
d Excess from 2008
e Excess from 2009

BAA Form 990-PF (2009)

TEEAQ309L 07/06/09




Form 990-PF (2009) Lumina Foundation for Education 351813228 Page 10
|Patt XIV'] Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it s a prlvate operatlng foundation, and the rulmg
1s effective for 2009, enter the date of the ruling.. .

b Check box to indicate whether the foundation is a private operatmg foundatlon descnbed N sectlon | | 4942())(3) or l 4942())(5)

2a Enter the lesser of the adjusted net Tax year Pnor 3 years
ncome o Fer o e miium @20 | _maes | @aw | _@me | @

each year listed . .
b 85% of line 2a

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

d Amounts included 1n hine 2¢ not used directly
for active conduct of exempt activibies.

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

3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a 'Assets' alternative {est — enter:
(1) Value of all assets
(2) Value of assets qualifying under
section 4942()(3)(B)(1)

b ‘Endowment’ alternative test — enter 2/3 of
minimum nvestment return shown tn Part X,
fine 6 for each year histed | .

¢ 'Support’ alternative test — enter:

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

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

(3) Largest amount of support from
an exempt organization .

(4) Gross investment income

[Part:XV: | Supplementary Information (Complete this part only if the organization 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.

None

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:

Check here * D if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds If the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d

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

See Statement 02'7

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

See Statement for Line 2a
¢ Any submussion deadhines:

See Statement for Line 2a
d Any restnictions or himitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors

See Statement for Line 2a

BAA TEEAO310L 07/06/09 Form 990-PF (2009)




Form 990-PF (200%) Lumina Foundation for Education 351813228 Page 11
{- Part XV. | Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

] ) If r:cxplent |s|an md;lwdual, Foundation
ecipien show any relationship to Purpose of grant or
any foundation manager or | Status °{ Rontribution Amount
Name and address (home or business) substantial contnibutor | FECIPIEN
a Paid during the year
See statement # 17 52,089,887,
I
Total .. . .. .. > 3a 52,089,887.
b Approved for future payment
See Statement # 18 27,085,862,
[
Total . . . . . . . . " 3b 27,085,862,

BAA TEEADS0IL  07/06/09 Form 990-PF (2009)




Form 990-PF (2009) Lumina Foundation for Education 351813228 Page 12
[Rart-XVI-A | Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514
(2) () © (d) ()
Business Amount Exclu- Amount Related or exempt
code ston function iIncome
1 Program service revenue. code (see the instructions)
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 7,688.
4 Dwidends and interest from secunittes . . 14 2.

5 Net rental income or (loss) from real estate N R e

a Debt-financed property

b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income .
Gain or (loss) from sales of assets other than tnventory . 18( -89,919,956.
Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory

v I
[ L |
LRIV o

o0 ) Pt
! WA

W o>

11 Other revenue: Tt Rl de Tty S S e RS S L | A S e S
a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) 2eF AL R -71,328,996.
13 Total. Add line 12, columns (b), (d), and (e) . . . 13 -71,328,996.

(See worksheet in the instructions for fine 13 to vernify calculations.)
Part XVI:B:-| Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. |Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
\J accomphishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See the instructions )

N/A

BAA TEEAQSO2L 07/06/09 Form 990-PF (2009)




Form 290-PF (2009) Lumina Foundation for Education 351813228 Page 13

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

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

a Transfers from the reporting foundation to a noncharitable exempt organization of:

(1) Cash.... .. (.coviviiiiiieen, e i e e e e e et s
(2) Other assets............ e e e e e e e e e e e 1a(2) X
b Other transactions: R o (]
(1) Sales of assets to a noncharitable exempt organization . ... i i ii i s b e e 1b () X
(2) Purchases of assets from a noncharitable exempt organization .. ... .. ... .00 ol ol cieni i o 1b(2) X
(3) Rental of faciities, equipment, or other assets.. ... ..o il i e e e 1b(3) X
(8) Reimbursement arrangements .. e e e e e e e e e e e e 1b(® X
(B) Loans or 1oan guarantes .. . L L ci i e b e e e ren et 1b(5) X
(6) Performance of services or memoershlp or fundralsmg solicitations .. ..... ........ e e e e e 1b (6) X
c Sharing of facilities, equipment, mailing lists, other assets, or paid employees. .. ... .o i, 1c X

d if the answer to any of the above s "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. If the foundation received less than fair market value in
any transaction or shanng arrangement, show in column %d) the value of the goods, other assets, or services receved.

(a) Line no.|  (b) Amount invoived (c) Name of nonchanitable exempt organization (d) Description of transfers, transachons, and sharing arrangements

N/A

2a Is the foundation directlly(or indirectly affiliated with, or related to, one or more tax- exempl orgamzatlons

described i section 501(c) of the Code (other than ‘section 501(c)(3)) or in section 5277 .. . e e e DYes No
b If "Yes,' complete the following schedule
(a) Name of organization (b) Type of organization (¢) Descrintion of relationship
N/A
N
Und®penalties of pgaury, | declare thal | have examin 1S return, schedules and stalamems and to the best of my knowledge and betet, it 15 true, correct, and
complelg Dectaratio: preparer (other than taxpayer or fiduciary) s based on alt informalio rer has any knowliedge.
s | N L[// 1,/ » President & CEO
'G %Ho m%r or trustee | Tille
N |
o
ol S CWM W) l crecr | e Tt R R
£ lPaid |l > X ’ VW0 (oo ~N/A
E | parer's | Fim's name (or Crawe Horwath“'LLP En_ = N/A
se yours if selt- g ©
Only emf!oyedg. . 3815 River Crossing Parkway, Suite 300 —_ 317
P soth Indianapolis, IN 46240-0977 Phone o, > ~569-8989
BAA

Form 990-PF (2009)
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Lumina Foundation For Education
Tax Return for Year Ending

Tax ID 35-1813228
December 31, 2009

Form 990 PF Net Gain/(Loss) Statement Number
Part 1 Lines 6a and Line 7
Description (A) (B) ©
Revenue Net Investment Adjusted
Per Books Income Net Income
See attached Northern Trust Report
Realized Gain/Loss Detail (89,919,956)

See attached Northern Trust Tax Letters Part [V

Statement Number 20

Information on K-1s

Elimination of Loss

¥ (104,044,464)
(4,053,505)

108,097,969

(89,919,956) 3 (0)




Lumina Foundation For Education
Tax Return for Year Ending

December 31, 2009

Tax ID 35-1813228

Form 990 PF Legal Fees Statement Number 2
Part1 Line 16a
(A) (B) © )
Net Adjusted Disbursements for
. Expense per .
Description Investment Net charitable purposes
books .
Expense Income (cash basis only)
$ 187,438 § 32,107 $ $ 134,418
Legal Fees $ 187,438 $ 32,107 $ - $ 134,418




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Accounting Fees Statement Number 3
Part 1 Line 16b
(A) (B) © (D)
Adjusted Disbursements for
" Expense per Net Investment .
Description Net charitable purposes
books Expense -
Income (cash basis only)
3 100,522 25,130 $ 75,392
Accounting Fees $ 100,522 § 25,130 § - $ 75,392




Lumina Foundation For Education Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Other Professional Statement Number 4
Part 1 Line 16¢
(A) (B) ©) (D)
Net Adjusted Dlsburse.ments for
L Expense per charitable
Description Investment Net
books purposes (cash
Expense Income i
basis only)

Publication Research Projects (Consulting
for Research, Editing and Publishing) ~ ° 362,837 % $ 03 346,714
Investment Managers, Brokerage,
Custodian and Investment Consulting 2,152,538 2,152,538 0 i
Consulting on Employee Development,
Benefits & Compensation 3,100 i 0 2,968
Software (consulting for development, 308,708 0 294,989
enhancements and maintenance
Grant Evaluations 116,736 - 111,554
Grant Program Development 1,817,880 1,737,119
General Consulting 147,178 50,149 0 92,712

Total $ 4,908,975 § 2,202,687 §$ 08 2,586,054




Lumina Foundation For Education
Tax Return for Year Ending

December 31, 2009

Tax ID 35-1813228

Form 990 PF Taxes Statement Number
Part 1 Line 18
A) (B) ©) (D)
Net Adjusted Disbursements for
Description Expense per books Investment Net charitable purposes
Expense Income (cash basis only)
Excise Tax Current Year $ 149913 § 08 083 0
Deferred Excise Taxes 2,466,242 0 0 0
Foreign Taxes paid on Tax Letter 0 123,061 0 0
Foreign Taxes paid on K-1s 0 8,279 0 0
Total Taxes $ 2,616,155 § 131,340 3 0% 0




Lumina Foundation For Education Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Other Expenses Statement Number 6
Part 1 Line 23
(A) (B) © (D)
Net Adjusted Dlsburse.m ents
. Expense per for charitable
Description Investment Net
books purposes (cash
Expense Income .
basis only)

Insurance Expense $ 179,454 § 18,480 $ 083 160,974
Employee Recruiting 1,678 0 1,678
Equipment Maintenance 217,025 68,326 0 148,699
Seminars & Training 66,582 4,175 0 62,407
Dues 171,733 5,038 0 166,695
Staff Development 1,914 0 1,914
Sponsorships 120,685 0 120,685
Subsc'rlptxons and office 27,110 5,117 0
supplies 21,993
Miscellaneous 107,777 593 0 97,425
Amortization of Computer
Software 11,289 0 0
Other Deductible Expenses -
Custodian Tax 550,907 0 0
Informational Letters
Expenses on K-1s 4,698,809 0 0

Total Other Expenses $ 905,247 § 5,351,445 § 0% 782,470




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Investments Statements Number 7,8,9, & 10
Part II Lines 10, 12, and 13
Beginning of year End of Year

(a) Book Value (b) Book Value (c) Fair Market Value
Line 10a $ 93,272,191 $ 183,544,824 $ 183,544,824
Line 10b 404,608,631 457,557,872 457,557,872
Line 10c 0 53,529,463 53,529,463
Line 12 0 0 0
Line 13 371,844,645 377,188,495 377,188,495

Investment Report from Northern Trust

$ 869,725,467

$1,071,820,654 3 1,071,820,654




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Statement Number 11
Part II Line 14 Land, Buildings and Equipment
Beginning of year End of Year
(a) Book Value (b) Book Value (c) Fair Market Value
(Net of writeoffs)  (Net of writeoffs)
Leasehold Improvements $ 2,607,646 $ 2,607,646 § 2,607,646
Accumulated Depreciation 1,724,450 1,988,926 1,988,926
Furniture and Equipment 1,697,209 1,692,840 1,692,840
Accumulated Depreciation 1,109,444 1,229,859 1,229,859

Net Furniture and Equipment $

1,470,961 $

1,081,701 §

1,081,701




Lumina Foundation For Education Tax ID 35-1813228
Tax Return for Year Ending December 31, 2009
Form 990 PF Statement Number 12
PartIIll Line3 and § Increases/Decreases on part of income
Unrealized Investment Gain $ 385,883,023
Unrealized Investment Loss 139,259,141

Net Unrealized Gain $ 246,623,882




Lumtna Foundation For Education

Tax ID 35-1813228
Form 990 PF

Tax Return for Year Ending December 31,2009
Part VIII Information About Officers, Directors, Trustees Statement Number 13
Line I Officers and Directors
(a) (b) (0 () (e)
Deferred
Compensation
Total Paid and Employee Expense Account
Name and Address Title/ Ave Hours Worked Per Week Compensation Benefit Expense Other Allowances
Note (1) Note (2)
Gerald L Bepko, Esq Director 3 40,000 0 0
Noms Darrell Jr | Esq Director 2 25,500 0 0
James C Lintzenich Director 3 38,750 0 0
Marie V McDemmond Director 2 37,250 0 0
JohnM Mutz Director 3 48,750 0 0
} Bonnte Newman Darector 2 35,750 0 0
Edward R Schmdt, Esq Note 3 Director 1 9,125 0 0
Michael L Smith Director 3 37,750 0 0
Randoiph H, Waterfield Jr : Director 1 19,250 0 0
Frank D Alvarez Director 3 36,750 0 0
Laura Paimer Noone Director 2 31,250 0 0
Belle Wheelan Note 3 Director 1 18,375 0 0
Mark Yudof Note 3 Director i 1,750 0 0
F Joseph Loughrey Noie ) Director 2 29,875 0 0
Subtotal for Directors 416,125 0 0
Officers
Jamie P Menisotis President & CEQO 40+ 413,906 75,599 1,320
J David Maas Sr Vice-President, Treasurer & CFO 40+ 237,283 64,720 1,395
Juan Suarez Sr Vice-President - External Affairs 40+ 237,032 24,789 1,320
James Applegate Sr Vice-President - Programs 40+ 233,923 42,653 1,320
Holiday McK iernan Sr Vice-President, Secretary, and 40+ 238,767 81,000 1,320
General Counsel
Nathan Fischer Note 3 Chief Investment Officer 40+ 336.982 46,017 875
1,697.892 334,778 7,550
Totals for Directors and Officers 2,114,017 334,778 7.550

263,457 See Note 4 See Note 5 See Note 6




Lumina Foundation For Education Tax ID 35-1813228

Form 990 PF Tax Return for Year Ending December 31, 2009

Part VIII Information About Officers, Directors, Trustees Statement Number 13
Line 1 Officers and Directors

Notes:

1) Address for all Directors and Officers 1s 30 South Mendian Street, Suite 700, Indianapolis, IN 46204

2) Director compensation 15 based on the number of Board and committee meetings attended during the year Actual amounts paid fluctuate among members
based on their assignments

3) Directors Mr Schmudt retired April 2009 (after attending meetings 1n January - Apnl), Ms Wheelan and Mr Loughrey were elected in April 2009 and Mr Yudof was elected in
June 2009 Mr Fischer resigned in July 2009

4) Total Paid Compensation

Officers' compensation 1s set by a Commuttee of the Board composed entirely of independent directors who utilize compensation data of comparable
private foundations and grantmaking insuitutions when establishing Executive and Director compensation to ensure that it 1s appropriate and reasonable
The Committee engages outside legal and compensation consultants to adwvise it

5) Benefits and Deferred Compensation
Benefits and Deferred Compensation include Employer 401(k) matching funds (865,783 ) and officer contributtons for 401(k) and 457 plans ($ 129,530)
6) Expense Account and Other Allowances

Drrectors and Officers do not have an expense account or allowance They are reimbursed for actual business expenses The amount reflected in column "e” includes parking and
miscellaneous taxable and non-taxable work related expenses

The Directors and Officers of the Foundation are responsible for managing assets of approximately $1 billion to advance the Foundation's charitable mission of expanding access and

success In postsecondary education In 2009, the assets increased |1 percent (after payment of grant and operational expenses) from $ 990 mullion t0 $ 1 ] billion Investment
earmings supported the grants payout of § 52 million

In addition to managing the assets and the grant portfolio, the Foundation leaders exercised oversight of the ambmious agenda of activities to expand the impact of grants, including the
dissemination of research through grants and publications, a robust web site, and strategic media and public outreach  The Foundation leaders hold the Foundation to high standards of

transparency and accountability for the effectiveness of 1ts work by supporting a series of external evaluations, publishing an annual report and posting evaluation information on s
web site




Lumina Foundation For Education Tax ID 35-1813228
Form 990 PF

Tax Return for Year Ending December 31, 2009
Information About Officers, Directors, Trustees
Part VIII Highly Paid Staff Statement Number 14
Line 2 Staff
(@ (b) (© d) ®
Ave
Hours Expense
Worked Total Paid Total Employee  Account Other
Name and Address Title Per Week Compensation  Benefit Expense Allowances
Note (1) Note (2)
. Director of Information
Indira Anand Technology 40 122,350 26,775 1,600
Sam Cargile Vice-President for
8 Grantmaking 40 168,590 35,440 1,500
Eileen Scott Sr. Investment Officer 40 184,176 32,867 1,600
Mary Williams Sr. Evaluation Director 40 120,454 35.669 1,600
D A Matth Vice-President for Policy
ewayne A. Matthews and Strategy 40 145,496 40,057 1,500

741,065 170.808 7,800

Notes:
1) Address for all staff is 30 South Meridian Street, Suite 700 Indianapolis, IN 46204

2) Staff does not receive an expense account or allowance. They are reimbursed for actual Business Expenses. The amount
listed tn column E is for parking ($7,500.00 ) and miscellaneous taxable and non-taxable payments.




Lumina Foundation For Education

Tax ID 35-1813228

Form 990 PF
Tax Return for Year Ending December 31, 2009
Information About Officers, Directors, Trustees
Part VIII Highly Paid Staff and Contractors Statement Number 15
Line 3 Contractors
(2) (b) ©
Name and address Type of Service Compensation
Northern Trust Company . .
50 S. LaSalle Street C“St°d“1a’;fﬁ‘;“’es““e“‘ 818,959
Chicago, IL 60603 poring
The Bridgespan Group .
535 Boylston Street, 10th Floor ) ::;.gr::: Etﬁpa[’)‘:;:‘;) 615,247
Boston, MA 02119 leving fe
Len Ventures, LLC
The Presido Building 36, Suite 220 Program Development 384,719
San Francisco, CA 94129
Albourne American, LLC
655 Montgomery Street, Suite 1910 Investment Consulting 360,000
San Francisco, CA 94111
Southeasetern Asset Management
6410 Poular Avenue, Suite 900 Investment Manager 348,284

Memphis, TN 38199

2,527,209




Lumina Foundation For Education Tax ID 35-1813228
Form 990 PF

Tax Return for Year Ending December 31, 2009
PartIX-A Summary of Direct Charitable Activities Statement Number 16
Line 1 Direct Charitable Activities

Description

Introduction - Lumina Foundation for Education achieves its chantable mission by making grants designed to expand
access 10 and success 1n postsecondary education The foundation also engages in direct charitable activities that extend
its effectiveness well beyond the absolute dollar value of these grants. Statements are not a report of mere activity, this
report summarizes highlights among key categories of such activities that resulted in discernible impact in 2009. The
Foundation 1s actively involved in the policy arena, but does not engage in lobbying activities. Specifically, the Foundation
adheres to the requirements set forth 1n Section 4945 of the Internal Revenue Code

In addition to making grants to further the Foundation’s educational and charitable goals, Lumina also devotes a portion of
1ts operating expenses to direct chantable activities. These direct chantable activiies are work Foundation staff lead or
direct that further Lumina’s goal of dramatically increasing the percentage of Americans with high-quality degrees and
credentials This work focuses on supporting effective practice, building public will, and promoting public policy.

Within building effective practice Foundation staff provide grantees with technical assistance, advice and counsel This
assistance includes, but 1s not limited to, a wide array of efforts that are designed to provide grantees with networking and
learning opportunities, with counsel on program design and development, with access to research and analysis, with
support 1n communication strategies and implementation, and with counse! on capacity building  All of these staff driven
efforts are designed to provide grantees with the necessary assistance that can lead the work to impact and sustainability.

The Foundation staff 1s involved in the philanthropic sector. Lumina believes it 1s important for the Foundation to
contribute its expertise and time to the sector.

To build the public’s will - to change hearts and minds around the 1ssues of access and attainment and the urgency of
increasing degree attainment in the United States to 60% by 2025 — necessitates a focused and staff driven communication
model that includes a variety of communication vehicles and convenings. Because of the unique role Lumina Foundation
can play in bringing together stakeholders around higher education 1ssues of preparation, attainment and institutional and
system productivity, during 2009 the Foundation continued to enhance its convening function Strategic convenings were
planned and executed with clear defined objectives and outcomes that lead the way to issue refinement, exploratory work
and the development of new 1deas  The Foundation also produced 9 e-newsletters, each 1ssue begin disseminated to
approximately 13,000 individuals, higher education leaders, and stakeholders.

The Foundation’s capacity to work 1n public policy was enhanced in 2009 with the dedication of staff time and financial
resources to nonpartisan research and analysis necessary to begin to develop a policy 1ssue agenda that provided a way to
frame Lumina’s thinking. This research resulted in significant publications. This work provided additional clarity on the
issues that need to be addressed so that the Foundation’s goal of increased degree attainment can be achieved.
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Line3a Grants and Contributions Paid during the Year

All of the following orgamizations are classified as publicly supported chanties Lumina Foundation makes grants to orgamizauons that are

classified as tax-exempt under section 501(c)(3) of the Internal Revenue Code and as public charines under section 509(a)(1), (2), or (3) of the

Code, or to public organizations that are designated under section 170(c) of the Code Please note that Lumina Foundation for Education does not Purpose of grant
make grants 10 (a ) supporting organizations controlled by disqualified persons to Lumina, or (b ) Type 111 supporung organizations that are not or contribution
functionally integrated Type iII supporting organizations (as such terms are defined in the Internal Revenue Code)

See the attached Annual Report Financial Information for Grant detail by Theme.

See the attached Annual Report Financial Information for Special Programs

Plus the following Grants for Miscellaneous grants.

ACE Mentor Program

Amencan Camp Association

Amencan Cancer Society

Amencan Heart Association

American Indian College Fund

Archdiocese of Indianapoits

Asian Amenican Alhance

Ball State University

Barbara K Townsend Memonal Scholarship Fund
Building Tomorrow

Camnel Clay Education Foundation

Center Grove Education Foundanon

Central Indiana Community Foundanon

Charter School Service Center

Chnistian Help, Inc

City of Bloomington Community and Family Resources
Coalition for Homelessness Intervention and Prevention
Community Foundation of Greater Lafayette
Community Foundation of Morgan County
Council on Foundations

CUMNS Kids

Delta Sigma Theta Soronty, Inc

Dress for Success Indianapolis

Emerging Pearis Foundation

Evangelical Umited Methodist Church
Evansville-Vanderburgh County Human Relations Commission
Family Services

Giving Sum

Greater Indianapolis Progress Committee
Greenwich Roundtable

Guardian Scholars

Guild, Inc

Habutat for Humanity

Hamulton County Humane Society

Hendncks County Community Foundation
Indiana Healthy Marnage and Family Coalition
Indiana Sports Corporation

Indiana State University

Indianapolis Professtonal Association

Indy Reads

TUPUI

Lapel High School

Loop for Life Foundation

Lupus Foundation

McCoy, Inc

Metropolitan School District of Lawrence Township
Michigan Manume Museum

MSD of Wayne Township

National Multiple Sclerosis Soctety |
Outreach Indiana

Philanthropy Roundtable

Play Ball Indiana

General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Suppont
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Suppornt
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Support
General Suppont
General Support
General Support
General Support
General Support

Amount

$ 50,562,213
1,257,826

375
2,500
5,000
1,000
2,500
5,000
3,000
1,000

500
250
1,000
1,000
4,500
500
500
1,000
250
1,000
2,500

40,500
1,000
3,000
2,950
2,500
1,500
2,500

300
2,000
1,500
5,000
5000

200
1,500
3,000
2,500
5,000
1,500
5,000
2,000
3,300

250

500

250

500
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Part XV

Lme3la Grants and Contnibutions Paid during the Year

All of the following orgamizanons are classified as publicly supporied chaniues Lumina Foundauon makes grants to organizations that are

classified as tax-exempt under section 501(c)(3) of the Intemnal Revenue Code and as public chanues under section 509(a)(1), (2), or (3) of the

Code, or to public orgamizations that are designated under section 170(c) of the Code Please note that Lumina Foundanon for Education does not Purpose of grant
make grants to (a.) supporuing orgamizations controlled by disqualified persons to Lumina, or (b ) Type IIl supporting organizations that are not or contribution
functionally integrated Type 11! supporting organizations (as such terms are defined in the Intemal Revenue Code)

Power Soccer of Indy General Support
SACUBO General Support
Scleroderma Foundation/Tn-State General Support
Special Olympics Indiana General Support
St Joseph Catholic Church/Providence Cnisto Rey HS General Support
St Jude's Children’s Research Hospital General Support
St Therese - Little Flower Roman Catholic Church General Support
Susan G Komen for the Cure General Support
Teacher's Treasures General Support
Teb's Troops

General Support
General Support
General Support

Tech Point Foundauon
The Brotherhood Sister SOL

The Leukemia & Lymphoma Society, Indiana Chapter General Support
The Salvation Army General Support
Thurgood Marshall College Fund General Support
United Chnstmas Service General Support
United Way of Central Indiana General Support
Vigo County Education Foundation General Support
William J Clinton Foundation General Support
YMCA of Central Indiana General Support
Youth Leadership Academy of Madison County General Support

Grand Total Grants Disbursed

Amount

2,500
1,000
100
435
2,500
1,000
3,000
1.000
3,000
250
3,200
1,000
5,000
1,000
2,500
750
74,164
2,980
19,000
1,000
1,500

$ 52.089.887
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Lumina Foundation For Education

Tax ID 35-1813228
Tax Return for Year Ending

December 31,2009 Statement Number 18
Form 990 PF
Part XV Line3b Grants and Contributions Approved for Future Payment
Recipient (Must be a 501(c)(3)) Purpose of grant or contribution Amount

See Annual Report Financial Information - 2009 Grants by Theme for detail and purpose
(attached to statement for Grants Paid)

$ 27,176,270
See Annual Report Financial Information Special Programs - 2009 for detail and purpose
(attached to statement for Grants Paid) 29,094
Less FASB required discount on Grants payable in excess of 12 months (119,502)

Net Grants payable per books $ 27,085,862




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009

Form 990 PF Interest and Dividends from Securities Statement Number 19

Part 1
Account Interest/

Account Name Interest Dividends K-1's Dividends
Number
Column (b)

22-20000 ACWI $ 275812 3,314,316 $ 3,590,128
26-09293 Cash 54,844 104 54,948
26-09974 Southeastern 5,315 570,009 575,324
26-29139  Russell 3000 151 133,822 133,973
26-30950 Duff & Phelps 202 57,118 57,320
26-32677 Private Equity 4 4
26-32682 Real Estate 2 2
26-35374 TIPS 1,105,570 5 1,105,574
26-63609 Bain Capital Fund X 12 0 11,832 11,844
26-63610 Bennett Restruction 191 0 94,381 94,572
26-63611 Berkshire 0 0 47,839 47,839
26-63612  Blackstone IV 5 0 6,977 6,982
26-63613  Blackstone V 1 0 599 600
26-63615 Symphony (Adagio) 417 1 418
26-63616 Highfields Capital 0 0 18,633 18,633
26-63617 Indus Asia Fund 145 0 145
26-63620 Indus Japan Fund 118 0 119
26-63622 Litespeed Offshore 79 0 80
26-68367 Oz Funds 16 0 16
26-73392  Mason Capital 129 0 129
26-73393  Owl Creek 67 0 67
26-73397  Tiger 57 0 57
26-73399  Viking Global 123 0 123
26-73400 Davidson Kempner 680 1 37,581 38,262
26-73403 EnCap Energy VII-B 0 0 319,556 319,556
26-73404  EnerVest Energy XI-B 22 17 726,870 726,909
26-73405 Farallon Capital 0 0 8,017 8,017
26-73406 FIA Timber 3 0 11,445 11,448
26-73409  Graham Partners I 1 0 2,704 2,705
26-73411  Guggenheim ER/E III 28 0 29,527 29,555
26-73412 H.1. G Bayside Debt LBOII 1 0 459,075 459,077
26-73413 H 1 G. Brightpoint Cayman 8 0 9
26-73417 H 1 G Capital Partners 0 0 10,106 10,106
26-73418 ] L Partners 25 0 25
26-73420 Kelso VII 5 0 3,974 3,979
26-73421 Kelso VIII 3 1 85,295 85,299
26-73422  LaSalle Japan Fund 9 0 9
26-73424 MAP 2004, Inc 17 0 560,566 560,584
26-73425  Merit Energy Fund F-1 3 0 125,355 125,358
26-73429 GMO Emerging Fund 1I] 2 730,826 730,829
26-73434 Natural Gas 0 0 14,220 14,220
26-73440 Novak Biddle ] 0 3,864 3,865
26-73441  OCM Opportunities 1 0 49,107 49,108
26-73445  OCM Real Estate Opportunities Fund 1] 10 0 40,371 40,381
26-73446  Sankaty Credit IV 2 0 2
26-73448 Silver Lake Il 2 0 129,591 129,593
26-73449  Silver Lake IlI 0 0 6,226 6,226
26-73453  Venture Investments 0 0 19,003 19,003
26-73454  Venture Investments - Alpha 0 0 4,237 4,237




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Interest and Dividends from Securities Statement Number 19
Part 1
Account Interest/
Account Name Interest Dividends K-1's Dividends
Number
Column (b)
26-73457 ARCH Venture 0 0 4,940 4,940
26-73458  ArcLight Energy Fund 1V 17 0 177,713 177,730
26-73459  Avenue Special Fund 111 9 0 55 64
26-73461 Bain Capital Fund VIII 0 263 576 839
26-73484 Walton 0 0 16,887 16,887
26-73486 US Venture Partners X 0 0 420 420
26-73488 Great Hill 0 0 333 333
26-73489 Bamn X Coinvestment 0 0 10 10
26-73490  Guggenheim Real Estate 0 0 124,364 124,364
26-73494  Baupost 0 0 32,229 32,229
26-81556 SCS Fixed Income 2,811,767 16 2,811,783
26-81557 SCS Cash 7,002 7 7,010
26-86831 NTI Transition 202 4 207
26-88015 USA Core 54,594 1 54,595
26-88419  August Capital V 0 0 1,330 1,330
26-88421 SSGA 3000 3,091 2,830,247 139 2,833,477
26-88422 GMO US Quality 24 1,138,982 1,139,006
26-88424 Ment Energy Fund G 0 0 63,600 63,600
LUM02 H L.G Europe 0 0 2,098 2,098
LUM04  PIMCO Corp Bonds 2,504,347 10 2,504,356
Total Interest and Dividends $ 6,825,371 $ 8,775,526 % 3,251,645 $ 18,852,541




Lumina Foundation For Education

Tax ID 35-1813228
Tax Return for Year Ending December 31, 2009
Form 990 PF Net Gain/(Loss) Statement Number 20
Part] Lines 6a and Line 7
Long Term
g‘::;:: Account Name Gross Sales Short Term  Capral Gains Long Term K-1s Inz;qo::ul:n(:: ZSIE::L)
Dividends
Recap of Following Tax Letters for Gamns
22-20000 ACWI $ 30,524,235 $  (914,849) $ (45,084,302) 3 (45999,151)
26-09293 Cash 7 (147) 58,289 58,143
26-09974 Southeastern 24,562,379 (3,017,812) (3,381,501) (6,399.313)
26-29139 Russell 3000 176,844 (35,642) 19,508 (68,042) (84,175)
26-30950 Dufl & Phelps 8,793,637 (4,878,735) 11,943 (3,908,926) (8,775,719)
26-35374 TIPS 34,831,267 3,249,478 3,249,478
26~63610 Bennett Restruction (2,202,155) (2,202,155)
26-63611 Berkshire 14,676 14,676
26-63612 Blackstone IV 352,110 352,110
26-63613 Blackstone V 20,616 20,616
26-63616 Highfields Capital (27,587) (27,587)
2663618 Indus Event Driven Fund 51,038 (251,019) (251,019)
26-73400 Dawvidson Kempner 900,936 900,936
26-73405 Farallon Capital 7,101 7,101
26-73409 Graham Partners [1 (286,365) (286,365)
26-73411 Guggenheim ER/E I (2,594,356) (2,594,356)
26-73412 H 1 G Bayside Debt LBO 11 (131) (131)
26-73417 H 1 G Capnal Partners 19,626 19,626
26-73418 ) L Parners -
26-73421 Kelso VIl 63,449 63,449
26-73432 GMO Foreign 30,121,038 (34,060,488) (34,060,488)
26-73434 Natural Gas 9 9
26-73440 Novak Biddie 87,615 87,615
26-73441 OCM Opportunities 67,673 67,673
26-73445 OCM Real Estate Opportunities Fund I (591,025) (591,025)
26-73448 Silver Lake 11 10,166 10,166
26-73449 Siiver Lake Il 10,183 10,183
26-73453 Venture Investments (249,111) (249,111)
26-73454 Venture Investments - Alpha (251,816) (251,816)
26-73457 ARCH Venture (44,146) (44,146)
26-73458 ArcLight Energy Fund IV 640,737 640,737
26-73459 Avenue Special Fund II1 23,293 23293
26-73461 Bain Capital Fund VIl 35,196 (22,905) (22,972) (45,877)
26-73484 Walton (53,627) (53,627)
26-73494 Baupost 24,078 24,078
26-81556 SCS Fixed Income 62,202,299 (286,012) 103,646 (182,366)
26-86831 NTI Transition 20,901 46 46
26-88015 USA Core 4,381,088 (6,599) (6,599)
26-88421 SSGA R3000 35,440,104 404,611 15,958 (11,990,966) (11,570,397)
LUMO2 H 1 G Europe 4,692 4,692
$ 231.140033 $ (43.069550) $ 105698 § (61,080.612) $ (4.053 505) $  (108,097,969)
Adjustment for loss not reporied 108,097,969

Reported on Line 7 990 PF

$ (V)




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Other Income Statement Number 21
Partl Line 11
Total of Other Income listed on K-1s
Ordinary Income/(loss) (net of UBI) $  (130,290)
Net Income/(loss) from K-1s (760,588)

Total

$  (890,878)




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Interest Expense Statement Number 22
Part 1 Line 17
(A) (B) © (D)
Net Adjusted Dlsburse.ments
Expense per for charitable
Investment Net
books purposes (cash
Expense Income .
basis only)
Paid on K-1 $ $ 238,762 § 09 0
Paid Foreign Interest on
Northern Trust Tax Letters 0 93 0 0
3 - $

238,855 § 0% 0




Lumina Foundation For Education Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF Statement Number 23
Part | Line 19 Depreciation Depreciation 2004
(A) (B) (©) D)
Net Investment Adjusted Disbursements for
Description Expense per books n Net charitable purposes
Expense .
Income (cash basis only)
Asset Life (Years)
Computer Equipment 3 3 62,256 $ 8,539 § 08
Furniture and Equipment 5-10 98,059 13,449 0
Leasehold Improvements 10 years 264,152 36,230 0

(Term of lease )

$ 424,467 § 58,218 § 0%




Lumina Foundation For Education Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF

Part IV Line 1 Capital Gain and Losses for Tax on Investment Income Statement Number 24

a) List and describe the kind(s) of b) How C) Date
property sold Acquired Acquired

e) Gross Sales

d) Date Sold Price

g) Cost h) Gain or (Loss)

Total Publicly Traded Securities

For Details see recap of
Northern Trust Tax 20 $ 231,140,033

3 (104,044,464)
Letters Statement

K -1 Gamns N/A (4,053,505)

Total $ 231,140,033 $  (108,097,969)




Lumina Foundation For Education

Tax ID 35-1813228

Tax Return for Year Ending December 31, 2009
Form 990 PF
Part VII-A Line 11 Statement Regarding Activity Statement Number 25
Name and Address of Controlled Entity |Edmpt|$ye|;‘ Description of Amount of
N:r;tlnleia on Transfer Transfer

SCHF I-3 Investor LLP 7

Pilgrim Street London, 20-3406345
EC4V 6LB, England

Lumina investments LLC is the General
Partner in SCHF I-3. 20-3405024

Lumina Foundation for Education, inc.
is a limited Partner in SCHF |-3

Cash Investment $ 84,818

Cash Investment 15




Lumina Foundatten For Education

Tax ID 351813228

Form 990 PF Tax Return for Year Ending December 31, 2009
Expenditure Grants Statement Number 26
Part VII-B Lane Sc Exemption - Expenditure Grants
To the Grantor's
D: d
Date of Amount Knowledge, Grantee bas  Date of Reports nu:rnhkunln
Name /address Amount of Grant Grant Purpose of Grant Ezpended by diverted a porticn of funds  Recerved from Venﬁuhnnyof the Information
Grantee from the purpose of the the Grantee Grantee's Reports
graat (Yes/No)
Rewview intenm
reports in 4th
quarter 2009
Gran: penod ends
Cammurucations Works, LLC To educate 11 states parucipaung n the Making Interm Report 1273172009 with $135,000 of grant was
1735N § Northwest, Opporumty Affordable inutiative about possible Spent 11/1372009 final report due disbursed 1n 2008
reet, H 622,000 11/15/2008 options 1o build the case for addressing the urgent $577,024 No fep Remaining batance of
6th Floor need to graduate nullions more U S college studems dunng 2009 Fimi Report 27282010 $457,000 disbursed
Washington, DC 20036 n 8! ng 202672010 Recewved final ' ursed
within exisung financial resources 2009
repont 2/26/2010,
repon reviewed and
grant closed
4/8/2010
$600,000 of grant
HCM Surategists, LLC To explore and educate about state policy opuons and Spent Intenm reports Reviewed and :‘;:;:;: :Iui?:::;d .
429 3rd Street, Northeast H 2,013,400 00  7/23/2008 knowiedge management for Making Opportumty $1,026,331 1n No st - 12/16/2008  approved mtenm '
Washington, DC 20001 Affordable tmay 2009 2nd - 713172009 2009 and the final
asmngton, ttiative - PO $414,000 13 scheduled
in 2010
C_«;n;n:manomNW:hrk& e To develop and umpl and Rew end Final report due
;mz ., Street, Northwest, ¢ 300,000 11/10/2009 strategres ecross siates that advance productivity $ 2791100 No 87010 approved ntenm A
or
ed
Washinaton DC 20036 improvements within U § fugher educanon Tepors
Commumcauons Works, LLC To produce storytelling videos to help states make the This 1s associated with
1725 N Street, Northwest, case amoun key stakeholders for improving highes 386,680 spent Intenm reports Revicwed and the $622,000 made m
$ 99,500 8/172009 o No 9122009 and approved intenm
6th Floor p y (in with the 2008 n 2009 27312010 revorts 2008 Final repons due
Washingron, DC 20036 grant) cpo November 2010
Catalyuca, Inc To explain and communicate to the field the lessons Finai Repon due, Reviewed,
200 Roy Street, Suite 101 116,000  3/10/2009 ansing from s three-state explorauon of Tuning at U 116,000 No 5112010, recerved  approved and
Seartle, WA 93109 S fugher educauon msututions 172172010 closed
To supplement the ongmal grant to reflect higher -than
Caralyuca, Inc anticipated projected cost related to traveling, hinng a Final Report due, Reviewed, Sui'::?:e;mw?::m
200 Roy Street, Sunte 101 9,888 872872009 project d , cond g add l interviews 9,888 No 5/1/2010, received  approved and $116.000 dated
Seartle, WA 98109 and producing video segments that were not 17212010 closed .
3102009
anucipated when the ong:nal grant was made
Organzauon for Economic
Cooperauon and Development To support the 2008 Instiutional Mansgement Spent $10,000 Reviewed and
: 7
2, rue Andre-Pascal 75775 s 10,000 107772008 Higher Education General Conference n 2008 No 42112009 approved 4/28/2009
Parus Cedix, 16 France
Wardens and Scholars of New Reviewed and
College, Oxford New Caliege, s 10,000 121772008 To support an education lsw round table in the Unied  Spent $10,000 No 10/1472009 roved
Holywell Street OX1 3BN "% 121912008 Kingdom n 2008 PP

Oxford, Unsted Kingdom

10/1472009




Lumina Foundation For Education
Form 990 PF Tax Return for Year Ending December 31, 2009

Supplementary Information

Part XV Line2 Guidelines for Grant Seekers

Tax ID 35-1813228

Statement Number

27

See Attached Printout from WEB Site




What We Fund - Lumina Foundation Page 1 of 1
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WHAT WE FUND

Lumina Foundation supports efforts to increase awareness of the benefits of higher education, improve
student access to and preparedness for college, improve student success in college and increase
productivity across the higher education system. Such efforts include:

» Work that stimulates broad-based and systemic change, helping the Foundation to
accelerate progress on Goal 2025.

» Work that focuses on promoting educational access and success for underserved
populations, especially low-income students, students of color, first-generation college
students and adult learners. Please note, however, that we do not support direct service
programs (see "What We Don't Fund").

» Work to create a more informed environment that is willing to adopt more effective practices
and policy reform around issues of access and success.

» Programs that demonstrate capacity for long-term growth and sustainability.

» Research and/or evaluation that results in new knowledge and evidence to strengthen
opportunities for postsecondary access and success.

» Work that addresses increasing efficiency, effectiveness and productivity to more cost-
effectively educate a significantly larger share of the U.S. population.

» Collaborative work among established organizations with broad, large-scale, interstate or
national reach.

Grants vary in size by their scope. The median size of a grant is approximately $250,000. The usual

duration for a grant is one to three years. As you consider submitting an inquiry, please pay attention
to types of work we don't fund. See: What We Don't Fund »

© 2010 LUMINA FOUNDATION | CREATIVE COMMONS | POLICIES & CONDITIONS | MISSION STATEMENT | 800 834.5756 | LUMINA NEWS | EMPLOYMENT | RSS
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wnat we von't Fund - Lumina Foundation Page 1 of 2

WHAT WE DON'T FUND

= Partisan political or lobbying efforts (in compliance with the Internal Revenue Code)
= Direct service programs, including:

= Workforce training

» Summer bridge programs for high school and college students

= English as a second language courses

s GED or other test preparation

Literacy training

a Social/human services

= Discipline-specific programs or the creation of new degree programs

s Graduate-level or professional programs

s Unsolicited institution-specific projects not explicitly designed to stimulate change at a
systemic level

= Individual schelarships or institutional scholarship programs

= Capital campaigns and endowments

s Requests exclusively for equipment, such as technology hardware and software
» Corporate sponsorships and fundraising events outside of Indianapolis, Indiana

= Religious activities (We may consider grant requests from religious organizations if the
proposed activities promote higher education access and success and serve diverse
recipients, without regard to their religious backgrounds.)

a K-12 education reform

s Teacher education/training

» Meetings and conferences, unless they relate to a Foundation program

a Curriculum development

Generally Lumina does not make grants to individual institutions; to read more about the criteria for the
very limited number we do make, see Funding FAQs below.

FUNDING FAQS

http://www.luminafoundation.org/grants/information_for_grant_seekers/what_we_dont_f... 10/21/2010




Wildl WE LJON | Funa - Lumina Foundation Page 2 of 2

Q: I'm familiar with some of Lumina Foundation's early portfolio. Why are you no longer funding
certain areas or types of work?

A: As the Foundation refines its strategic approach, we are not as focused on developing or replicating
specific programs as we have been in the past. Instead our current focus is on creating an environment in

which effective practices are explicitly connected to building public will and policies that support
systemic change

Q: I am working on a project that will impact thousands of students in my city, state or university
system. What is considered broad-based?

A: Driving progress on Goal 2025 will require work at all levels. However, given limited Foundation

resources, we generally do not fund unsolicited proposals that are not designed, ultimately, to yield
systemic, large-scale or nationwide impact.

Q: Does Lumina make institution-specific grants?

A: Lumina makes a very limited number of unsolicited institution-specific grants to help stimulate
change in the field. For a single college to be eligible for a grant, we expect the institution to
demonstrate how the grant will contribute not only to systemic transformation centered on a student

success agenda on its own campus, but also at other campuses. Additionally, an applicant must
demonstrate:

» How the institution is modeling data-based decision making.

= How the proposed work represents an institution-wide commitment to a student success
agenda.

s How the work represents a significant contribution to building knowledge, policy or practice,
as evidenced by a commitment to rigorous research or evaluation so as to prove results.

Q: Is it recommended that prospective grantees contact a Lumina Program Officer to discuss an idea
prior to preparing a letter of inquiry?

A: We ask that all unsolicited inquiries be submitted as formal letters of inquiry (LOI) so that our staff

may thoughtfully review each request in the context of our current strategic plan. Directly contacting a

Program Officer prior to preparing an LOI does not expedite or provide a competitive advantage during
the review process.

Next, read Who and where we fund »

© 2010 LUMINA FOUNDATION | CREATIVE COMMONS | POLICIES & CONDITIONS | MISSION STATEMENT | 800 834 5756 | LUMINA NEWS | EMPLOYMENT | RSS
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Who and Where We Fund - Lumina Foundation Page 1 of 1

WHO AND WHERE WE FUND

Lumina Foundation makes grants within the United States and its territories. In addition, as an Indiana-
based foundation, we set aside a limited amount of grant funds each year for work that is specific to our
hometown (Indianapolis) and home state. For unsolicited Indiana-specific requests, the median grant is
typically $100,000. These requests should follow the same guidelines as requests from out of state.

The Foundation occasionally may initiate a grant to an entity outside the United States to inform its
work to expand access and success in postsecondary education in the United States.

Lumina Foundation makes grants to organizations that are classified as tax-exempt under section 501(c)
(3) of the Internal Revenue Code and as public charities under section 509(a)(1), (2) or (3) of the Code
or to public organizations that are designated under section 170(c) of the Code. Please note that Lumina
Foundation for Education does not make grants to (a.) supporting organizations controlled by
disqualified persons to Lumina or (b.) Type III supporting organizations that are not functionally
integrated Type I1I supporting organizations (as such terms are defined in the Internal Revenue Code).

Next, read Preparing and submitting a letter of inquiry »

© 2010 LUMINA FOUNDATION | CREATIVE COMMONS | POLICIES & CONDITIONS | MISSION STATEMENT | B00 834.5756 | LUMINA NEWS | EMPLOYMENT | RSS
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Prepanng and Submutting a Letter of Inquiry - Lumina Foundation Page 1 of 2

PREPARING AND SUBMITTING A LETTER OF INQUIRY

Lumina Foundation welcomes letters of inquiry (LOI) year-round from eligible organizations that seek
funds for work within our mission and guidelines. Generally we review unsolicited inquiries through
September. Inquiries submitted after September may be held for consideration the following year.

Organizations are not prohibited from submitting more than one inquiry at any time.

An LOI should describe the proposed work in three to five pages, using these questions as guidance:

s What are the intended outcomes, and how will the work achieve them? How does the work

accelerate progress on Lumina's overarching goal (by 2025, 60 percent of the population in
the United States will hold a postsecondary degree or credential)?

= Why is this work important to pursue at this time?

= What special qualifications does the organization bring to this effort?

= What other organizations are involved, if any? How will they contribute to the work?
= How does the proposed work relate to the applicant organization's mission?

= What is the geographic scope of the proposed work?

= What is the total cost of the effort? What amount do you seek from Lumina Foundation and
for what period of time? What resources will other funders or organizations provide?

The Foundation considers only those inquiries that:

» Include a completed cover sheet .DOC | 200k, not to exceed one page.

= Are submitted on the letterhead of the sponsoring organization or institution

Applicants are strongly encouraged to submit LOIs electronically. Please send the LOI on
letterhead and completed cover sheet as attachments to newinquiry@luminafoundation.org. Please do
not send any additional materials (binders, media, etc.). Applicants are welcome to submit inquiries by
mail at the address below but are asked not to submit a letter both electronically and by mail.

If you cannot submit electronically, please mail grant inquiries to:

Program Office —"New Inquiry"
Lumina Foundation for Education
P.O. Box 1806

http://www.luminafoundation.org/grants/information_for_grant_seekers/preparing_and_s... 10/21/2010
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Indianapolis, IN 46206-1806

Next, read The review process »

© 2010 LUMINA FOUNDATION | CREATIVE COMMONS | POLICIES & CONDITIONS | MISSION STATEMENT | 800 834 5756 | LUMINA NEWS | EMPLOYMENT | RSS
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The Review Process - Lumina Foundation Page 1 of 1

THE REVIEW PROCESS

An internal review panel carefully reviews every LOI that meets our criteria. Following the initial
review, we will inform applicants within two months of receipt whether the inquiry fits our current
priorities and resources. Due to limited resources, we cannot request proposals from all inquiries that
meet our criteria. If we decide to request a full proposal, a Program Officer will contact the applicant to

provide instructions on applying for a grant and request additional information. An invitation to submit a
proposal does not guarantee funding.

An internal review panel also carefully considers all solicited proposals; occasionally, we invite external
experts to review proposals as well. We are diligent in our efforts to respond promptly to proposals.
Assuming potential grantees' timely responses to requests for information, the entire review and
approval process typically takes approximately six months.

Also see Solicited proposals »
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Solicited Proposals - Lumina Foundation Page 1 of 1

SOLICITED PROPOSALS

Lumina Foundation also identifies and initiates proactive programs that have the potential to

systemically improve postsecondary access or success. We generally solicit participation in these efforts,
rather than accepting unsolicited proposals. Currently, these programs include:

= Achieving the Dream: Community Colleges Count, a multi-year national initiative to help
more community college students succeed. Achieving the Dream serves students at 102

community colleges in 22 states, with the support of 19 funders. This program is currently
not accepting unsolicited inquiries.

u Adult Degree Completion program, to increase degree completion among adults who have
earned some college credits. This program is currently not accepting unsolicited inquiries.

= KnowHow2GO, a public awareness campaign to inform eighth- through 10th-grade students
about what it takes to prepare for and apply to college. Currently, our KnowHow2GO
investments are focused mainly in Los Angeles, California; Florida; [1linois; Indiana;
Kentucky; Ohio and Washington State. Other states have adopted elements of the
KnowHow2GO campaign, including Iowa, Connecticut, Michigan, Montana, Nebraska,
Tennessee and Wisconsin. This program is currently not accepting unsolicited inquiries.
However, if your organization is affiliated with a statewide college access network or local
program in the locations listed above and you would like more information about the KH2GO
campaign and resources, please contact Jeanna Keller at jkeller@luminafoundation.org.

» Minority-Serving Institutions: Models of Success, a program seeking to dramatically
increase college completion, especially among first-generation students, low-income students
and students of color. The MSI-Models of Success program aims to partner with MSIs and
other organizations to improve and document increased postsecondary attainment. This
program is currently not accepting unsolicited inquiries.

» Tuning USA, a faculty-led pilot project designed to define what students must know,
understand and be able to demonstrate after completing a degree in a specific field. Tuning
USA methodology is based on similar work to increase the transparency around what a
degree represents under Europe's Bologna Process. This program is currently not
accepting unsolicited inquiries.

© 2010 LUMINA FOUNDATION | CREATIVE COMMONS | POLICIES & CONDITIONS | MISSION STATEMENT | 800.834 5756 | LUMINA NEWS | EMPLOYMENT | RSS
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See Attached




AMENDED AND RESTATED BYLAWS OF LUMINA FOUNDATION FOR
EDUCATION, INC.

(as adopted by the Board of Directors on May 22, 2008 and revised March 21, 2009)
ARTICLE I

Objectives and Pumposes

Section 1.1  Purposes. The purposes of Lumina Foundation for Education, Inc. (the

"Corporation") are as set forth in its Amended and Restated Certificate of Incorporation
(the "Certificate").

ARTICLE II

Members and Conditions of Membership

Section 2.1  Membership. The Members of the Corporation shall be those persons who
are elected and are serving from time to time as Directors of the Corporation.

Section 2.2  Term and Termination of Membership. The term of Membership for any
Member shall commence on the date of his or her election as Director of the Corporation
and shall continue for so long as such Member is a Director. Any Member may resign
from Membership in the Corporation by delivering written notice of such resignation to
the Corporation. Resignation of Membership shall also constitute resignation from the
Board of Directors (the "Board"). Except as otherwise provided by the Delaware General
Corporation Law (the "DGCL") or these Bylaws, no rights, powers, privileges,

obligations or duties as a Member shall survive the death or other termination of
Membership of a Member.

Section 2.3  Minimum Membership. There shall at all times be not less than three nor
more than 16 Members.

Section 2.4  Annual Meeting of Members. An annual meeting of Members shall be
held for the purpose of electing the Directors on such date within the second quarter of
each calendar year at such date, time and place, if any, as may be designated from time to
time by the Board. Any other proper business may be transacted at the annual meeting.

Section 2.5  Special Meetings. Special meetings of Members may be called at any time
by the Chair of the Board (the "Chair"), the Chief Executive Officer, or by a majority
vote of the Board, made in writing to the Chair or the Secretary, to be held at such date,
time and place, if any, as may be stated in the notice of the meeting.

Section 2.6  Notice of Meetings. Whenever Members are required or permitted to take
any action at a meeting, a written notice of the meeting shall be given by the Corporation
which shall state the date, time and place, if any, of the meeting, the means of remote
communication, if any, by which Members may be deemed to be present in person and
vote at such meeting, and, in the case of a special meeting, the purpose or purposes for
which the meeting is called. Unless otherwise provided by the DGCL, the written notice
of any meeting shall be given to each_Member not less than 10 nor more than 60 days




before the date of the meeting. Such notice shall be delivered personally to each Member,

or deposited in U.S. mail, postage prepaid, to each Member at each such Member's
address as shown by the books or records of the Corporation.

Section 2.7  Quorum. At any meeting of the Members a majority of all the Members of
the Corporation shall constitute a quorum for the transaction of business.

Section 2.8  Presence. The Board may permit Members not physically present at a
meeting to participate, be deemed present in person and vote, in any meeting by means of
remote communication; provided that (a) the Corporation shall implement reasonable
measures to verify that each person deemed present and permitted to vote at the meeting
by means of remote communication is a Member, (b) the Corporation shall implement
reasonable measures to provide such Members a reasonable opportunity to participate in
the meeting and to vote on matters submitted to the Members, including an opportunity to
read or hear the proceedings of the meeting substantially concurrently with such
proceedings, and (c) if any Member votes or takes other action at the meeting by means
of remote communication, a record of such vote or other action shall be maintained by
the Corporation. With respect to any annual meeting of the Members or any special
meeting of the Members called by the Board, the Board may determine that the meeting
shall not be held at any place, but may instead be held solely by means of remote

communication, so long as the requirements set forth in this Section 2.8(a), (b) and (c) are
satisfied.

Section 2.9  Voting. Each Member shall be entitled to one vote (no cumulative voting).
Voting at meetings of the Members need not be by written ballot and need not be
conducted by inspectors unless a majority of the Members present at such meeting shall
so determine. Unless otherwise provided by the DGCL, the Certificate or these Bylaws,
the affirmative vote of a majority of the Members present at a meeting at which a quorum
is present shall be the act of the Members. No Member entitled to vote at a meeting of the
Members or to express consent or dissent to corporate action without a meeting, may
authorize another person or persons to act for such Member by proxy.

Section 2.10 Organization. Meetings of Members shall be presided over by the Chair or
in the absence of the Chair by the Vice Chair of the Board (the "Vice Chair"), or in their
absence by a chair designated by the Chair, or in the absence of the foregoing persons by
a chair designated by the Board, or in the absence of such designation, by a chair chosen
by the Members at the meeting. The Secretary, or in the absence of the Secretary, an
Assistant Secretary, shall act as secretary of the .meeting, but in the absence of the

Secretary and any Assistant Secretary, the chair of the meeting may appoint any person to
act as secretary of the meeting.

Section 2.11  Adjournments. Any meeting of Members, annual or special, may adjourn
from time to time to reconvene at the same or some other place, if any, and notice need
not be given of any such reconvened meeting if the time, place, if any, thereof and the
means of remote communication, if any, by which Members may be deemed to be
present in person and vote at such reconvened meeting are announced at the meeting at
which the adjournment is taken; provided, however, that if the adjournment is for more
than 30 days, or if after the adjournment a new date or new record date is fixed for the




reconvened meeting, a notice of the reconvened meeting shall be given to each Member.

At the reconvened meeting the Corporation may transact any business which might have
been transacted at the original meeting.

Section2.12 Consent of Members_in Lieu of Meeting. Any action required by the
DGCL to be taken at any annual or special meeting of the Members, or any action which
may be taken at any annual or special meeting of the Members, may be taken without a
meeting, without prior notice and without a vote, if a consent or consents in writing,
setting forth the action taken, shall be signed by a majority of all Members (other than the
amendment of these Bylaws, which shall require the consent of all Members) and the
writing or writings shall be delivered to the Corporation and filed with the minutes of the
Members. An electronic transmission consenting to an action to be taken and transmitted
by a Member shall be deemed to be written and signed for purposes of this Section 2.12;
provided that such electronic transmission sets forth or is delivered with information from
which the Corporation can determine (a) that the electronic transmission was transmitted
by the Member, and (b) the date on which the Member transmitted such electronic
transmission. No consent given by electronic transmission shall be deemed to have been
delivered until such consent is reproduced in paper form and delivered to the
Corporation. Prompt notice of the taking of the corporate action without a meeting by
less than unanimous written consent shall be given to those Members who have not

consented in writing and who, if the action had been taken at a meeting, would have been
entitled to notice of the meeting.

ARTICLE III

Board of Directors

Section 3.1  Powers: Number: Qualifications. The affairs of the Corporation shall be
managed by or under the direction of the Board, except as may be otherwise provided by
the DGCL or the Certificate. The Board shall consist of not less than three nor more than
16 Directors, the number thereof to be determined from time to time by the Board. Each
Director shall be a person of legal age but need not be a resident of the State of Delaware.

Section3.2  Election: Term of Office. At each annual meeting of the Members, the
Members shall elect the Directors to serve for one-year terms until the next annual
meeting, and in each case thereafter until a successor is elected and qualified, the Director

resigns or is removed, or the Board decreases the number of Directors constituting the
Board.

Section 3.3  Vacancies. Any vacancy on the Board for any reason, and any directorship
resulting from any increase in the number of Directors, may be filled by the Board (acting
by a majority of the Directors then in office if less than a quorum), and any Director so
chosen shall hold office until the next annual meeting, and thereafter until a successor is

elected and qualified, the Director resigns or is removed, or the Board decreases the
number of Directors constituting the Board.




Section 3.4  Resignation: Removal. Any Director may resign at any time upon notice
to the Corporation given in writing or by electronic transmission. Such resignation shall
take effect at the time specified therein, and unless otherwise specified therein, no
acceptance of such resignation shall be necessary to make it effective. Any Director who
is also an employee of the Corporation or any of its Affiliates shall be deemed to have
resigned as a Director of the Corporation upon termination of the employee's
employment with the Corporation or such Affiliate. The term "Affiliate" for purposes of
these Bylaws means any entity of which the Corporation is a controlling member or
shareholder. Any Director or the entire Board may be removed, with or without cause, by
a majority of all of the Members.

Section 3.5  Annual Meetings. An annual meeting of the Board shall be held for the
purpose of electing officers on such date within the second quarter of each calendar year
at such date, time and place as may be designated from time to time by the Board. Any
other proper business may be transacted at the annual meeting of the Board.

Section 3.6  Regular Meetings. Regular meetings of the Board shall be held not less
than three times annually and at such dates, times and places as the Board may from time
to time determine. Notice is not required for any regular meeting of the Board.

Section 3.7  Special Meetings. Special meetings of the Board may be held at any date,
time or place whenever called by the Chair, by the Chief Executive Officer, or by any
three Directors. Unless waived, notice of a special meeting of the Board shall be given by
the person or persons calling the meeting not less than five days in advance of such
meeting, if the notice is given by mail or courier, telegraph or cable, and not less than 24
hours in advance of such meeting if the notice is given in person, by telephone, or
facsimile or other electronic communication receipt of which is confirmed.

Section3.8  Quorum. At any meeting of the Board, a majority of the entire Board shall
constitute a quorum for the transaction of business.

Section 3.9  Presence. Members of the Board may participate in a meeting of the Board
through the use of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in a
meeting pursuant to this Section 3.9 shall constitute presence in person at such meeting.

Section 3.10 Voting. The vote of a majority of the Directors present at a meeting at
which a quorum is present shall be the act of the Board unless the Certificate or these
Bylaws shall require a vote of a greater number. In the event the Directors shall take
action to remove a trustee or director of an Affiliate of the Corporation, such action shall
require the affirmative vote of a majority of the entire Board. In case at any meeting of
the Board a quorum shall not be present, the members of the Board present may adjourn
the meeting from time to time until a quorum shall attend. No Director entitled to vote at
a meeting of the Board or to express consent or dissent to corporate action without a
meeting, may authorize another person or persons to act for such Director by proxy.

Section3.11 Organization. Meetings of the Board shall be presided over by the Chair,
or in the absence of the Chair by the Vice Chair, or in their absence by a chair designated




by the Chair, or in the absence of the foregoing persons by a chair chosen by the Board at
the meeting. The Secretary, or in the absence of the Secretary an Assistant Secretary,
shall act as secretary of the meeting, but in the absence of the Secretary and any Assistant

Secretary, the chair of the meeting may appoint any person to act as secretary of the
meeting.

Section 3.12 Consent of Directors in Lieu of Meeting. Any action required or permitted
to be taken at any meeting of the Board may be taken without a meeting, without prior
notice and without a vote, if all of the members of the Board consent (which consent shall
set forth the action taken) thereto in writing or by electronic transmission, and the writing

or writings or electronic transmission or transmissions are filed with the minutes of the
Board.

Section 3.13 Compensation of Directors. The Board shall have the authority to fix the
compensation of Directors.

ARTICLE IV
Committees

Section 4.1  Committees. The Board may, by resolution, create and establish an
Executive Committee, an Audit and Finance Committee, an Investment Committee, a
Compensation Committee and any one or more additional committees, as the Board may
deem desirable for the furtherance of the objectives and purposes of the Corporation, and
shall delegate to each such committee such powers as, in the discretion of the Board, are
appropriate and desirable. The members and the Chair of each such committee shall be
designated by the Board. The Chair shall present nominations therefor.

Section4.2  Powers of the Committees. Any such committee shall have and may
exercise all the powers and authority of the Board as determined by the Board's enabling
resolution for such committee, as may be adopted from time to time, and may authorize
the seal of the Corporation to be affixed to all papers which may require it.
Notwithstanding the foregoing, no such committee shall have power or authority in
reference to (a) approving or adopting any action or matter expressly required by the
DGCL to be submitted to the Members for approval or (b) adopting, amending or
repealing any of these Bylaws.

ARTICLEV
Officers

Section 5.1  Election of Officers. The Board shall elect a Chair and a President, and
may elect a Vice Chair, and shall designate one of such officers as a Chief Executive
Officer. If a person elected as Chair, President, or Vice Chair is not already a member of
the Board, the Board may also elect him or her as a Director, to hold office until the next
annual meeting, and thereafter until a successor is elected and qualified, the Director
resigns or is removed, or the Board decreases the number of Directors constituting the
Board. The Board may also elect one or more Executive Vice Presidents, Senior Vice




Presidents, Vice Presidents, a Treasurer and a Secretary, one or more Assistant
Secretaries, one or more Assistant Treasurers and such other officers and assistant
officers, none of whom need be a Director, as the Board from time to time may
determine. The Board may define the duties of the officers and give any of them such
further designations or alternative titles as the Board considers appropriate. Any two or
more offices, except those of Chief Executive Officer and Secretary, may be held by the
same person. Each such officer shall hold office, subject to the provisions of these
Bylaws, until his or her successor is elected and qualified or until such officer's earlier
resignation or removal. Vice Presidents (Executive, Senior or otherwise) referred to in
this section shall include only those elected by the Board of Directors as provided in this

section and shall not include those designated as non-officer Vice Presidents as provided
in Section 5.8.

Section5.2  Resignation; Removal: Vacancies. Any officer may resign at any time
upon written notice to the Corporation. Such resignation shall take effect at the time
specified therein, and unless otherwise specified therein, no acceptance of such
resignation shall be necessary to make it effective. The Board may remove or suspend
(with or without pay at the Board's discretion) any officer with or without cause at any
time. Any such removal or suspension shall be without prejudice to the contractual rights
of such officer, if any, with the Corporation, but the election of an officer shall not of
itself create contractual rights. Any vacancy occurring in any office of the Corporation by

death, resignation, removal or otherwise may be filled by the Board at any regular or
special meeting.

Section 5.3  Chair of the Board of Directors. The Chair shall preside at all meetings of
the Board and of the Members at which he or she shall be present and shall have and may
exercise such other powers and duties as may, from time to time, be assigned to him or
her by the Board and as may be provided by the DGCL. The Chair shall present

nominations to the Board of persons to be designated by the Board as committee
members or chairs.

Section 5.4  Vice Chair of the Board of Directors. The Vice Chair, at the request or in
the absence of the Chair or during the Chair's inability to act, shall perform the duties of
the Chair, and when so acting shall have the powers of the Chair. The Vice Chair shall
have such other powers and shall perform such other duties as may, from time to time, be
assigned to him or her by the Board, the Chair, or as may be provided by the DGCL.

Section 5.5  Chief Executive Officer. The Chief Executive Officer (who shall also be
either the Chair, the Vice Chair or the President) shall have general charge and
supervision of the affairs of the Corporation and shall exercise the powers and perform
the duties incident to the office of Chief Executive Officer, subject to the direction of the

Board. He or she shall have such other powers and duties as the Bylaws or the Board may
from time to time prescribe.



Section 5.6  President. The President shall perform all duties incident to the office of
President of the Corporation and such other duties as the Bylaws or the Board or, if he or
she is not also Chief Executive Officer, as the Chief Executive Officer, pursuant to the
authority of the Board, may from time to time prescribe.

Section 5.7  Vice Presidents. The Vice President (or Vice Presidents in the order
established by the Board (e.g., Executive, Senior) if more than one), at the request or in
the absence of the President or during the President's inability to act, shall perform the
duties of the President, and when so acting shall have the powers of the President. If there
be more than one Vice President, the Board may determine which of the Vice Presidents
shall perform any of such duties; or if such determination is not made by the Board, the
Chief Executive Officer may make such determination. The Vice President or Vice
Presidents shall have such other powers and shall perform such other duties as may, from
time to time, be assigned to him or her or them by the Board, the Chief Executive Officer,
or the President, or as may be provided by the DGCL. Vice Presidents (Executive, Senior
or otherwise) referred to in this section shall include only those elected by the Board of

Directors as provided in Section 5.1 and shall not include those designated as non-officer
Vice Presidents as provided in Section 5.8.

Section 5.8  Non-Officer Vice Presidents. The Chief Executive Officer or the Board of
Directors may designate an employee as a non-officer Vice President of a particular unit
or function of the Corporation. A Vice President designated pursuant to this Section shall
not have authority to make administrative or policy decisions on behalf of the
Corporation, but may recommend them and may, subject to approval by an officer of the
Corporation, implement them. Designations pursuant to this section may include, for
example, Vice President for Programs, Vice President for Evaluation or Vice President
for Investments. A Vice President designated pursuant to this section shall not be an
officer of the Corporation, and shall not have the powers set forth in Section 5.7, unless
specifically elected as such as provided in Section 5.1.

Section 5.9  Secretary. The Secretary shall have the duty to record the proceedings of
the meetings of the Members, the Board and any committees in a book or books to be
kept for these purposes, shall see that all notices are duly given in accordance with the
provisions of these Bylaws or as required by the DGCL, shall be custodian of the records
of the Corporation, may affix the corporate seal to any document the execution of which,
on behalf of the Corporation, is duly authorized, and when so affixed may attest the same,
and, in general, shall perform all duties incident to the office of Secretary of the
Corporation and such other duties as may, from time to time, be assigned to him or her by
the Board or the Chief Executive Officer or as may be provided by the DGCL.

Section 5.10 Treasurer. Except as may be otherwise provided by the Board, the
Treasurer shall have charge of and be responsible for all funds, securities, receipts and
disbursements of the Corporation and shall deposit or cause to be deposited, in the name
of the Corporation, all moneys or other valuable effects in such banks, trust companies or
other depositories as shall, from time to time, be selected by or under authority of the
Board. If required by the Board, the Treasurer shall give a bond for the faithful discharge
of his or her duties, with such surety or sureties as the Board may determine. The
Treasurer shall keep or cause to be kept full and accurate records of all receipts and




disbursements in books of the Corporation, shall render to the Chief Executive Officer
and to the Board, whenever requested, an account of the financial condition of the
Corporation, and, in general, shall perform all the duties incident to the office of
Treasurer of the Corporation and such other duties as may, from time to time, be assigned

to him or her by the Board or the Chief Executive Officer or as may be provided by the
DGCL.

Section 5.11 Other Officers. The other officers, if any, of the Corporation shall have
such powers and duties in the management of the Corporation as may be stated in a
resolution of the Board which is not inconsistent with these Bylaws and, to the extent not
so stated, as generally pertain to their respective offices, subject to the control of the

Board. The Board may require any officer, agent or employee to give security for the
faithful performance of his or her duties.

ARTICLE VI

Miscellaneous Provisions

Section 6.1  Fiscal Year. The fiscal year of the Corporation shall end on the 31st day of
December of each year.

Section 6.2  Seal. The Corporation may have a corporate seal which shall have the
name of the Corporation inscribed thereon and shall be in such form as may be approved
from time to time by the Board. The corporate seal may be used by causing it or a
facsimile thereof to be impressed or affixed or in any other manner reproduced.

Section 6.3  Facsimile Signatures. In addition to the provisions for use of facsimile

signatures elsewhere specifically authorized in these Bylaws, facsimile signatures may be
used whenever and as authorized by the Board.

Section 6.4 Waiver of Notice of Meetings of Members and Directors. Whenever
notice is required to be given by the DGCL or under any provision of the Certificate or
these Bylaws, a written waiver thereof, signed by the person entitled to notice, or a
waiver by electronic transmission by the person entitled to notice, whether before or after
the time stated in the notice, shall be deemed equivalent to notice. Attendance of a person
at a meeting shall constitute waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special
meeting of the Members or the Board need be specified in any written waiver of notice or

any waiver by electronic transmission unless so required by the Certificate or these
Bylaws.

Section 6.5  Reliance upon Books. Reports and Records. Each Director shall, in the
performance of his or her duties, be fully protected in relying in good faith upon the
records of the Corporation and upon such information, opinions, reports or statements
presented to the Corporation by any of the Corporation's officers or employees, or




committees of the Board, or by any other person as to matters the Director reasonably
believes are within such other person's professional or expert competence and who has
been selected with reasonable care by or on behalf of the Corporation.

Section 6.6  Indemnification.

(a) Actions, Suits or Proceedings. The Corporation shall indemnify and hold
harmless, to the fullest extent permitted by applicable law as it presently exists or
may hereafter be amended, any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (a "proceeding"), by reason
of the fact that the person is or was a Director, officer, or employee of the
Corporation or, while a Director, officer, or employee of the Corporation, is or
was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, limited liability
company, enterprise or nonprofit entity (including any employee benefit plan),
against all liabilities, judgments, fines and amounts paid in settlement, and all
expenses (including attorneys' fees) actually and reasonably incurred by the
person in connection with such proceeding. Notwithstanding anything to the
contrary in this Section 6.6, the Corporation shall not indemnify and hold
harmless such a person seeking indemnification in connection with a proceeding
initiated by the person unless the initiation thereof was approved by the Board.

(b) Advance of Expenses. Any expenses (including attorneys' fees) incurred by a
person in defending a proceeding may be paid by the Corporation in advance of
the final disposition of such matter; provided, however, that the payment of such
expenses incurred by a person in advance of the final disposition of such matter
shall be made only upon receipt of an undertaking by or on behalf of the person to
repay all amounts so advanced in the event that it shall ultimately be determined
that the person is not entitled to be indemnified by the Corporation as authorized
in this Section 6.6. Such undertaking may be accepted without reference to the
financial ability of such person to make repayment.

(c) Claims. If a claim for indemnification or payment of expenses under this
Section 6.6 is not paid in full within 60 days after a written claim therefor has
been received by the Corporation, the person seeking indemnification may file
suit to recover the unpaid amount of such claim and, if successful in whole or in
part, shall be entitled to be paid the expense of prosecuting such claim. In any
such action the Corporation shall have the burden of proving that the person
seeking indemnification is not entitled to the requested indemnification or
payment of expenses under applicable law.

(d) Non-Exclusivity of Rights. The indemnification and advancement of expenses
provided by this Section 6.6 shall not be deemed exclusive of any other rights to
which a person seeking indemnification or advancement of expenses may be
entitled under any statute, provision of the Certificate, these Bylaws, agreement,
vote of Members or disinterested Directors or otherwise, both as to action in such




person's official capacity and as to action in any other capacity while holding
office for the Corporation.

(e) Other Sources. The Corporation's obligations, if any, to indemnify or to
advance expenses to any person who was or is serving at its request as a director,
officer, employee or agent of another corporation, partnership, joint venture,
limited liability company, enterprise or nonprofit entity (including an employee
benefit plan) shall be reduced by any amount such person may collect as
indemnification or advancement of expenses from such other entity.

(f) Insurance. The Corporation may purchase and maintain insurance, at its
expense, to protect itself and any Director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other
enterprise (including any employee benefit plan) against any liability asserted
against such person and incurred by such person in any such capacity, or arising
out of such person's status as such, whether or not the Corporation would have the
power to indemnify such person against such liability under the DGCL.

(g) Merger or Consolidation. If the Corporation is merged into or consolidated
with another corporation and the Corporation is not the surviving corporation, the
surviving corporation shall assume the obligations of the Corporation under this
Section 6.6 with respect to any proceeding arising out of or relating to any

actions, transactions or facts occurring prior to the date of such merger or
consolidation.

(h) Amendment or Repeal. Any repeal or modification of the foregoing provisions
of this Section 6.6 shall not adversely affect any right or protection hereunder of

any person in respect of any act or omission occurring prior to the time of such
repeal or modification.

(i) Other Indemnification and Prepayment of Expenses. This Section 6.6 shall not
limit the right of the Corporation, to the extent and in the manner permitted by

law, to indemnify and to advance expenses to other persons when and as
authorized by appropriate corporate action.

Section 6.7  Conflicts of Interest; Quorum. No contract or transaction between the
Corporation and one or more of its officers or Directors, or between the Corporation and
any other corporation, partnership, association or other organization, in which one or
more of the Corporation's officers or Directors are officers or directors, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the
Corporation's officer or Director is present at or participates in the meeting of the Board
or committee which authorizes the contract or transaction, or solely because any such
officer's or Director's votes are counted for such purpose, if (a) the material facts as to the
officer's or Director's relationship or interest and as to the contract or transaction are
disclosed or are known to the Board or the committee, and the Board or the committee in
good faith authorizes the contract or transaction by a majority of the disinterested
Directors, even though the disinterested Directors be less than a quorum; or (b) the
contract or transaction is fair as to the Corporation as of the time it is authorized,




approved or ratified by the Board or a committee thereof. Interested Directors may be

counted in determining the presence of a quorum at a meeting of the Board or a
committee which authorizes the contract or transaction.

Section 6.8  Form of Records. Any records maintained by the Corporation in the
regular course of its business, including its books of account and minute books, may be
kept on, or by means of, or be in the form of, any information storage device or method,
provided that the records so kept can be converted into clearly legible paper form within

a reasonable time. The Corporation shall so convert any records so kept upon the request
of any person entitled to inspect the same.

ARTICLE VII

Commercial Paper

Section 7.1  Checks; Drafts: Orders. All checks, drafts or orders for the payment of

money shall be signed by such officer or officers (or agent or agents) as the Board from
time to time may designate.

ARTICLE VIII
Amendments

Section 8.1  Amendments. Upon not less than three days notice (which notice may be
waived by unanimous consent), these Bylaws may be amended, altered or repealed at any
meeting of Members by the affirmative vote of a majority of all the Members, or they
may be amended, altered, or repealed by the written consent of all the Members without a
meeting. Upon not less than three days notice (which notice may be waived by
unanimous consent), these Bylaws also may be amended, altered or repealed at any
regular or special meeting of the Board by the affirmative vote of a majority of the entire
Board, or they may be amended, altered, or repealed by the written consent of all of the
Directors without a meeting. In either case, such notice shall be accompanied by a draft
of the proposed change to the Bylaws; provided, however, that the Board, or Members,
shall have the full power and authority to adopt different language from that contained in
such draft, in amending, altering or repealing these Bylaws.

ARTICLE IX

Limited Purpose Funds

Section9.1  General. The Corporation may receive, hold, administer and expend funds
contributed or bequeathed to it for limited purposes which are within the scope of the
objectives and purposes set forth in its Certificate, and shall use such funds exclusively
for such purposes. The Corporation may enter into agreements setting forth the
provisions applicable to such limited purpose funds, including provisions limiting the use
of contributions (which term, for the purposes of this Article IX, shall include gifts,




grants, devises and bequests), in whole or in part, absolutely or conditionally, to specified
states or other areas, exclusively, or for specified purposes, or otherwise limiting such
use.

Section 9.2  Effect of Amendments. The obligations of the Corporation in connection
with any contributions made in reliance on the provisions of this Article IX or any

agreement shall not be released or altered by any amendment, alteration or repeal of this
Article IX.
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