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ROBINA FOUNDATION
Board of Director’s Meeting
Wednesday, April 25, 2007

1) CALL MEETING TO ORDER - Gordon Aamoth
2) DISCLOSURE AND ATTESTATIONS - Gordon Aamoth
3) APPROVAL OF THE MINUTES
a. February 20, 2007 Board Meeting
4) INTRODUCTORY COMMENTS — Gordon Aamoth
5) PRESIDENT’S REPORT — Gordon Aamoth

Interim Report
Home Office
Jane Mauer Lawsuit
Robina Property
ANW Proposal (bring your copy)
D&O Insurance
Meeting of CFR and Yale, June 2007
Accounting — CBIZ
. Lo to Lol bebio-§

6) COMMITTEE REPORTS

NE@He e o P

a. Finance — Ed Spencer
b. Grants — Steven Schroeder and Jean Sazevich

7) AUGUST 27-29, 2007 BOARD OF DIRECTORS’ MEETING
8) OTHER BUSINESS

9) ADJOURNMENT

*BYLAWS

(Tab 1)

(Tab 2)

(Tab 3)

(Tab 4)

(Tab 5)
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Robina Retreat
February 20, 2007

Participants: Gordon Aamoth, Ed Spencer, Tom Crosby, Peter Karoff, Steve Shroeder, Joanne
Duhl (facilitator)

8:30 a.m. — Ed Spencer moved to approve the minutes of October 24, 2006. Peter Karoff
seconded. Unanimous approval

Tom Crosby introduced himself to the board members. He provided background on his
professional history, his personal experience with foundations, and with the two Minneapolis
institutions connected to the Robina Foundation.

Ed Spencer moved that Tom Crosby be appointed as a member of the Robina Foundation
Board of Directors. Steve Schroeder seconded. Unanimous approval.

Gordon Aamoth appointed committees:

Finance — Ed Spencer

Grantmaking - Steve Shroeder; co-chair of Grantmaking — Gordon Aamoth
Audit — Peter Karoff

All committee will act as committee of the whole, with the exception of audit.
Steve Shroeder will serve as Secretary

Ed Spencer will serve as Treasurer

Tom Crosby will serve as Vice President

Gordon informed the Board that he has engaged the accounting firm Cbize. They will provide
assistance with taxes and bookkeeping.

Tom Crosby discussed the need for audited financial statements and suggested that the board
solicit proposals from local/regional firms who have non-profit expertise to provide this service.

There was a discussion of what the funder had in mind; what were his intentions for the Robina
Foundation?

Consensus was that Mr. Binger wanted to do some transformational kinds of things. He wanted
projects that were very creative, forward-thinking. He was very ambitious about doing
something special. There is a bar of creativity and originality in the language. He wanted the
board to be pro-active, rather than reactive. He wanted to encourage innovation, forward
thinking, major projects. He didn’t want to get the Foundation bogged down in details. He
wanted Robina to look to projects that will have an impact on the institution and on society. The
Robina Foundation is not supposed to be about business as usual

There was a discussion of the challenge of finding creativity within large institutions and of
identifying the best people with whom to work and to support, the need to find groups within the
institution who are close to a “tipping point” and where additional support could make a big
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difference. It will be important for Robina to find the right people at each of the institutions with
whom to have this kind of dialogue.

There was discussion about the types of projects that Robina should fund. Robina has the
option to support projects that are considered controversial — “things they cannot find any other
money for". Robina can focus on building the capacity of the institution (or department or school
in the case of a large institution) to do something significant.

There was discussion about the timeframe of an individual grant and the consensus was that
the Foundation should not limit the amount of time it stays with a particular project. This is a
problem with traditional grantmaking and Robina has the opportunity to avoid this. However,
Robina will want to monitor progress and establish benchmarks to determine if a grant will
continue. The challenge will be to measure “transformational change”.

The fact that Robina will not be in a position to pay out grants for a couple of years presents an
opportunity to work with the institutions to identify potential projects. Consensus was that
Robina should ask each institution to put forward a range of potential projects/ideas (similar to
what the Law School did with its planning funds) and then Robina could review and react.

The board then had a discussion about each individual institution.

e The University of Minnesota Law School — The Board felt that the Law School used its
initial Robina support well by engaging in strategic planning and focusing on issues that
could have a major impact on the institution. The other institutions should be asked to
engage in a similar process. The Law School also itemized how they spent the money —
this should be expected of all grants. Robina funds are clearly important to the Law School,
it can help them with other fundraising and could be a focus point to move them forward as
an institution.

e Yale University — The challenge is that they are such a big institution and have such
enormous financial resources. How will Robina find an areal/issue where it can make a
difference? Where there aren'’t other resources already available? Robina should identify
specific parts of Yale or issues that it is interested in. Yale is involved in all of the issues
that connect to the other three institutions. Yale and the Council could be a good
partnership on international relations. A relationship with Yale Law School could help
strengthen the University of Minnesota Law School.

e It will be important to make sure that Yale understands this process is competitive. It was
decided to communicate to Yale that Robina is interested in three elements of the University:
law, international relations, and medicine.  Yale should be told that “three elements of your
school might be eligible for this competitive program...”

+ Abbott Northwestern — The Board had questions about the plan that Abbott Northwestern
submitted to Robina as a result of its initial planning grant. Steve Shroeder expressed a
number of specific concerns: 1) this does not include a business plan. What would be the
impact on the hospital if this plan was implemented? If successful, it would have a negative
impact on hospital revenues. Why is it in the interest of the hospital to implement such a
plan? 2) are there people at the hospital who have the capabilities to make this happen?
What was the motivation for developing this plan. What drove it? Was it done by a
consultant or is it connected to the hospital’'s overall planning and vision?
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e These questions and concerns should be présented/fo Abbott. They should be asked to
come back to Robina with more of a “ménu” of potential ideas and opportunities that
connect to the goals and vision of the institution and of Robina.

e Also, Abbott needs to submit a detailed plan on how they will spend the additional funds
Robina provided to them. They should explain in writing what the funds will be used for and
what the product will be. There should be a clear MOA between Robina and the institution
(this should occur with every grant that is awarded.)

* Council on Foreign Relations — Ed has had preliminary discussions with them and
Suzanne Helm, VP for Development, has been given the charge of working with Robina.
There are specific international issues CFR is interested in focusing on. jihese include the
role/reputation of the U.S. in the world and relations with the Muslim world.

All four institutions received planning grants from Robina.

The Board reviewed next steps with each organization and decided that each institution will
receive aformal letter. The generic letter will include information about how the Foundation
plans to proceed. The letter will say that “at this point we expect our annual giving to be in the -
range of $5 to $10 million” and that it is expected that the first grants will be made in 2009. The
letter will list the four named institutions and make it clear that they are in competition with one
another — there is no entitlement to a grant. Each letter will highlight the Robina Foundation’s
key objective to be “transformative” in its giving. Each institution will be invited/challenged to
develop a “menu” of ideas/projects that respond to Robina’s mission and goals and the
institution’s (or department/school’s) priorities. There is not a specific timetable for this; Robina
will respond based on each institution’s submission.

Each institution should be given a copy of Robina’s by-laws. (Some of the institutions have
received already, it is important that they all be given this information.)

Joanne will draft a letter, Tom Crosby will review.

In addition to the basic letter to all four institutions, there will be adaitional specific messages to
each institution

The letter to Yale will indicate the challenges facing the Foundation because of Yale's size and
its enormous financial resources. It will convey that Robina is interested in focusing on specific
issues and departments/schools at Yale, as described above.

The Univ. of Minnesota law school will be told that the Board likes what they have done with the
resources received to date and they should now pick 2-3 priorities to flesh out more fully as a
next step.

There was also discussion about setting up meetings with institutions. Ed plans to meet with
the Council and Gordon will attend that meeting. All board members will be informed of the date
of that meeting and invited to attend if they can. This will be the case of all meetings with the
institutions — all board members will be invited to any meeting that is scheduled and will be
informed of any dealings with the institution by individual board members. (It is also important
that board members be aware of potential conflicts of interest in dealing directly with institutions
with which they have particular prior connections/ relationships.) Gordon has the primary
responsibility of becoming familiar with the institutions and their ideas and of sharing this
information with the board.
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The Board discussed the allocation of grants among the institutions, the size of the individual
grants, and the timing of the grants. Consensus was that all institutions would receive equal
consideration of their ideas. They do not have any “rights” to specific fund allocations. The

Board also reached consensus that there could be a different timeline for awarding grants to
each institution depending upon its readiness. The size of individual awards could also vary.

In terms of needing specific expertise and using consultants, it was decided this would be done
on an ad hoc basis. Consultants could be used to do due diligence in a specific field. Experts
and consultants could be used to make site visits if needed.

There was a discussion about the pros and cons of supporting collaboration across institutions.
Consensus was that this is not necessarily something that could happen initially but that such
collaborations might become clear over time. Collaborations between Yale and the Council on
Foreign Relations and between Yale Law School and the University of Minnesota Law School
could be very exciting. Overall, the consensus was that collaboration should not be forced. At
this point, it does not make sense to identify a single unifying project. Once the institutions put
forward their ideas and priorities there might be some clear cross-cutting themes.

The Board brainstormed possible “transformative” themes that cut across two or more of the
institutions and could be the basis for future collaborations:

= Human Rights

= [nternationalization

= Bioethics

= Law & Medicine

* The Muslim World

* Problems of the underclass (“Make poverty history”)
= The Voting Process in the U.S.

= The U.S. Medical System

* The Rise of International Terrorism

There was a discussion about how monitoring and evaluation will take place. Consensus was
that grants should be tied to benchmarks. Institutions will be invited to board meetings,
preferably one per meeting, so that the Board can get to know them and become familiar with
the specific issues they are putting forward to Robina.

There was a discussion concerning Jane Maurer’s request to meet with the Board. It was
decided to invite Jane to meet with the Board the next time that they hold a regular board
meeting in Minneapolis.

Gordon requested that Board members continue to bring forward suggestions of individuals to
join the Board. There is a need for diversity in terms of race, gender, and geography. It would
be good to develop a list of potential members who work on national (as opposed to regional)
issues . In terms of skill sets, it will depend on how the giving develops programmatically. The
board is supposed to have between 5-7 members according to the by-laws.
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The term of office is three years, renewable. Terms need to be staggered. The Board would
like to operate by consensus. It is clear that Jim Binger wanted a strong and thoughtful Board.
The Board should continue to assess itself at each meeting to ensure that it is fuffilling its role

properly.

Ed gave a financial report. Robina Foundation funds have been transferred to the US Bank in (;/Q" W
Minneapolis, They are in a money market fund receiving 4.8-5%. He expects to have a dual

investment structure, with funds divided between fixed income and investments that will earn - CU)%

about 5.5%. The Robina Foundation also owns land — 197 acres — valued at $1.4 million. This M
is located 20 miles west of Minneapolis. The Board is considering donating this as a preserve.

It would make sense to do this in a year or so for pay-out/tax purposes. There is also a

condominium with an individual with a life tenancy now in residence.

Robina must disburse $7M in aggregate by the end of FY’'08. About $350,000 has been
disbursed to date.

Ed recommended that the Board use David Salem, TIFF, who manages a multi-asset fund. His
clients include a lot of small foundations and non-profits.

Steve moved that the Board engage TIFF as its equity investor. Peter seconded. Motion
passed unanimously.

There was a discussion of Gordon’s role as Executive Director. He will have the responsibility
of establishing relationships with the four institutions and getting to know the institutions. He will
keep board members informed. This juncture before the Foundation is in a position to make
grants presents a good opportunity for Gordon to get up to speed on the institutions, the issues,
and the potential structure/role of Robina. He should spend time talking with other foundations
(Duke Endowment is an example, but there are others) and learning about alternative structures
for the operation of Robina. He should develop ideas and recommendations to inform the
overall Foundation design. He should be in a position to make recommendations to the Board
concerning how they can have the greatest impact.

There was a discussion of the kind of additional expertise needed to assist Gordon in his role as
ED. Consensus was that this person would function primarily as an assistant to Gordon and
consideration should be given to hiring someone on an hourly basis given that specific needs
are still to be determined and it is not clear how much ongoing work there will be at this point.

Gordon recommended that Robina lease shared office space in Minneapolis. There was
agreement that Gordon should move forward with this.

Joanne Duhl will write up the notes of the meeting and develop a draft vision, mission and goals
for Robina based on this discussion.

The meetings for the year were scheduled.
The next meeting will be via telephone on April 25 at 8 pm. ET. It will last about 1.5 hours.

There will be a meeting in Minneapolis on August 28 at 10 am CT in Tom’s office. One of the
Minneapolis institutions will be invited to that meeting.

The final meeting of the year will be via telephone on November 19 at 8 pm ET.



Joanne Duhl Notes
Gordie,
[ have the following comments on those notes:

1. On the last page there is an inaccuracy on the 3™ and 4" lines of my financial
report. The sentence should read: “with funds divided between fixed income
earning 5%-6% and diverse investments returning 8% annually over time.”

2. On the third page, the comments say that annual giving will be “in the range of $5
to $10 million” is ambiguous. Is this the total to all four grantees or the amount to
each per year? I would prefer to say that “once we are fully funded-in late 2008
or 2009, we would hope to be able to make total grants in tﬁ$10 million range
per year, divided among the four grantees.” ——

24






ROBINA FOUNDATION
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Gordon M. Aamoth, MD, President
Minnesota office address:

Robina Foundation

4900 IDS Center

80 South 8" Street

Minneapolis, MN 55402

Phone: 612-333-2313

Cell: 612-845-9990

Email: gaamoth@msn.com

Minnesota address: 390 W. Ferndale Road,
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Winter address: 7731 SE Little Harbor Drive,
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Assistant: Nancy Gilberg
Email: nosde2@aol.com
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Faegre & Benson LLP

2200 Wells Fargo Center

90 South 7™ Street
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Phone: 612-766-8605

Fax: 612-766-1600

Email: tcrosby@faegre.com

Home Phone: 763-473-7673

Assistant: Carmela Giardina
Email: cgiardina@faegre.com
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Founder/Chairman
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160 Federal Street, 8" Floor
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Phone: 617-338-2590

Fax: 617-338-2591

Email: pkaroffi@TPl.org

Steven Schroeder, MD
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Phone: 415-502-1881

Fax: 415-502-5739

Email: Schroeder@medicine.UCSF.edu

Assistant: Kristen Kekich
Phone: 415-502-4515 (Fax: 5739)
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4900 IDS Center

80 South 8™ Street
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Phone: 612-333-3650
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Assistant: Nancy Gilberg
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Office Phone: 612-729-5738
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Administrative Consultant: Nancy Gilberg
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Email: nosde2@aol.com (Will change once we are online for Robina.)




Jean M. Sazevich
4808 Dowling Street
Minneapolis, Minnesota 55406
612.729-5738 - office/612.599-7092 — cell
jms_pc@msn.com

SUMMARY OF QUALIFICATIONS

e Depth and breadth of professional experience in philanthropy, including executive,
program management and advisory positions within private foundations, family offices,
and corporations.
e Extensive knowledge of key issues and best practices regarding foundation governance, M
%

management, and grantmaking.

e Proven ability to work as part of a professional team of advisors that address the
inter-related needs of high net-worth families in order to create comprehensive plans
and maximize effectiveness.

e Excellent inter-personal communication and group facilitation skills.

Passion for and commitment to using philanthropic resources to improve the well-being
of individuals and communities.

PROFESSIONAL EXPERIENCE

Philanthropy Consultant, various foundation and family office clients (current)
Manage my own private consulting business serving philanthropic individuals, family offices, and
private foundations. Perform a variety of duties on behalf of foundations and provide advising
on a range of administrative and strategic issues. Current clients include Okabena Advisors,
the family office of the Dayton family; and Robina Foundation, a private grantmaking
foundation.

Executive Director, Foundations, Adler Management, LLC, Minnetonka (12/05-1/07)
Provided staff leadership for and managed the activities of five foundations of the Gerald
Rauenhorst family as an executive within their family office, Adler Management. The five
foundations included four private family foundations and the corporate foundation of Opus
Companies.

Worked closely with foundation chairs and board members to establish strategic goals, create
and implement work plans, and evaluate outcomes.

Effectively built the capacity of the family office to manage the family’s philanthropic activities
by hiring and coordinating the work of professional staff, developing workflow processes,
acquiring and utilizing grants management software, and creating necessary new policies and
procedures.

Significantly enhanced the transparency and accessibility of the foundations by joining
professional associations, attending meetings/conferences, issuing press releases detailing grant



activities, and distributing requests for proposals to prospective grantees.

Managed the grantmaking activities of the foundations in 2006, resulting in more than $5
million in grant distributions to both domestic and international nonprofit organizations.
Facilitated the work of the boards of directors to develop new foundation mission statements,
funding criteria, and requests for proposals. Conducted due diligence research and site visits
for selected grant applicants. Supervised the work of a Program Officer and various external
consultants during the grantmaking process and various strategic planning activities throughout
the year.

Provided and/or coordinated educational opportunities for board members including roundtable
forums on issues of interest, such as early childhood development, international grantmaking,
and legal compliance.

Planned and managed all aspects of a successful trip to Uganda for six board members of one
foundation to meet with current and prospective grantees that provide vocational training to
orphans and to learn about the political and philanthropic environment in that country.

Led a team comprised of staff, board member, and student guest to Brazil to conduct due
diligence on a nominee for a $1 million humanitarian prize awarded by one of the foundations.
Met with Brazilian policy officials, philanthropic experts, and informants that could provide
information needed by the Foundation in its decision making process.

Served as public spokesperson for the foundations and chief liaison with all external
constituents. Worked closely with other professionals within the family office to ensure that
foundation service needs in the areas of investment management, accounting/tax, and legal
advising were effectively provided.

ident, Sr. Philanthropi sultant, Piper Jaff .. Minneapolis
(2004-2005)
Worked within Piper Jaffray’s Community Affairs division to develop and provide internal
leadership for a new three-year, $500K grantmaking and volunteer initiative. Initiative
subsequently received award from the Corporate Volunteerism Council of the Twin Cities in
2005 for its creative approach to collaboration and ability to leverage non-cash resources.

Created funding guidelines and processes for Piper Jaffray’s responsive corporate grantmking
programs in the areas of youth development, arts, and community development. Conducted
due-diligence research on grant requests and presented recommendation to the corporate
contributions committee.

Joined Piper Jaffray’s newly formed Wealth Management Group within the Private Clients
Services division as Senior Philanthropic Consultant in January 2005. Responsible for
developing the Group’s philanthropic planning services for Piper Jaffray’s high net worth clients.
Created and delivered training program on charitable planning to hundreds of Piper Jaffray
financial advisors throughout the United States.

Met with clients and their family members to assess philanthropic goals and long-term vision.
Researched and provided objective analysis on various charitable giving options available to



clients. Assisted clients with established foundations renew or enhance governance, programs,
and/or policies. Worked with families on issues such as evolution of mission, trustee
succession, and involvement of younger family members in charitable giving. Coordinated all
client services with other members of the Wealth Management Group to maximize and integrate
overall wealth management and estate planning goals.

Created a format and process to chronicle the history of the Piper family’s commitment to
philanthropy. Interviewed key family member to develop a permanent record of family legacy.

Program Officer, Pohlad Family Charities, Minneapolis (2001-2004)

Managed the grantmaking activities for the Pohlad Family Foundation and select family-owned
businesses as a staff member of the Pohlad family office, CRP Holdings. Developed,
implemented and evaluated the Foundation’s focused funding initiatives in thee areas of youth
development and affordable housing. Assisted in the creation of annual and long-term
organizational plans. Reviewed grant requests and presented funding recommendations to
board members.

Designed a pro-active grantmaking program for Marquette Financial Companies. Identified and
funded highly effective nonprofits that aligned with grantmaking priorities in the areas of
affordable housing, community economic development, and financial literacy.

Provided staff leadership to Board Program and Nominating committees of the Minnesota Twins
Community Fund, a public charity focused on youth development. Worked with committee
members to improve governance and develop annual goals and plans. Established and
coordinated key partnerships.

Grants Analyst, U.S. Bancorp, Minneapolis
Foundation Consultant, U.S. Bancorp/Piper Jaffray (1997-2001)

Managed grantmking program, including due diligence research on grant requests in areas of
community development, arts, and human services. Developed and implemented a $1 million
grantmaking program for Piper Jaffray focused on youth employment. Worked with Piper
Jaffray executives to create meaningful volunteer projects with youth employment grantees.
Presented funding recommendations to committees and the Foundation board.

Executive Director, The Sheltering Arms Foundation, Minneapolis
(1990-1997)

Effectively managed overall operations and governance of supporting foundation of the
Episcopal Diocese of Minnesota focused on disadvantaged children. Provided staff leadership
to the board to develop and monitor strategic objectives, plans and annual administrative and
grantmaking budgets. Trained board members in grant review process and guided their
involvement in conducting site visits and completion of due diligence research.

Supervised administrative staff and worked with professional advisors to ensure legal
compliance and strong financial performance. Coordinated board education activities and
facilitated meetings. Acted as foundation spokesperson in the community. Convened other
grantmakers and social service agencies to coordinate an effort that resulted in more
low-income families accessing federal and state tax credits to boost their incomes.



Developed and directed a strategic planning effort that improved foundation governance,
administrative structures and process.

Regional Director, Courage Center, Golden Valley (1998-1990)

Worked as key member of development team to meet annual contributed revenue goals and
secure planned gifts for large nonprofit organization that provides services to individuals with
disabilities. Successfully increased financial contributions from individuals and federated funds
from assigned geographic territory. Managed the agency’s summer day camp programs for
disabled youth in five communities, including hiring local staff and program evaluation.

Grants Consultant, The St. Paul Companies (1986-1988)

Conducted due diligence research on grant requests for large corporate giving program focused
on community development and the arts. Presented funding recommendations to corporate
giving committee. Evaluated community leadership grantmaking program resulting in
programmatic enhancements and expansion.



EDUCATION AND PROFESSIONAL DEVELOPMENT

Bachelor’s of Individualized Studies, University of Minnesota (1985)
Concentrations in Political Science, Management and Communications

Institute for Renewing Community Leadership, University of St. Thomas (1994)
Council on Foundations, Family Foundation Conferences (2003, 2004)

Various professional education seminars in the areas of foundation and nonprofit management
and best practices.

COMMUNITY INVOLVMENT

Catholic Eldercare, Board of Directors (current)

AccountAbility Minnesota, Board of Directors (2000-2006)

Minnesota Council on Foundations, Family Foundation Staff Network (2001-2004)
Minnesota Council on Foundations, Youth Development Research Committee (2004)

Greater Minneapolis Chamber of Commerce, Keystone Program Advisory Committee
(2001-2003)

University of Minnesota, Children, Youth and Family Consortium, Advisory Committee (1997)
Minneapolis YWCA, Midtown Capital Campaign Committee (1999)

INTERESTS

Travel
Hiking and biking
Performing arts






Interim Report the BOD Robina Foundation

Following the Board of Director’s meeting in Santa Barbara, I hired Jean Suzevich as a
management consultant and Nancy Kilberg as an administration assistant. Tom Crosby was
[ Lo vefith their contracts. Robina has moved to a permanent office in the IDS Center
where we are a part of an executive suite, which operates as a time-share. Ed Spencer is in this
suite and we will share his assistant Nancy on a part time basis.

Jean Sazevich started with Robina April 1* and is and will be a great asset for me. She
currently is setting up her office, meeting with the tax accountant and getting herself up to speed
with the foundation.

I have made arrangements for our August Board of Director’s meeting in Minneapolis to
meet with both ANW and the University of Minnesota Law School at their respective locations
to hear their proposals and plans. I have made plans to be mw Ygrk on June 7" and 8™, 2007
to Meet wil Coumed om Foreisn Glafaps “

CHReand=Yale, | am planning for Ed Spencer and T. Crosby to accompany me and invite all of
you if you can make it. /As you know, the negotiations with Jane Mauer failed to this point, but it

5

1s a work in progress. It is, therefore, difficult to communicate with her about Robina issues
because we must go through our lawyer at Oppenhemer. I have nothing new to report on this
front and our money from the estate is on hold with Ed Spencer leading this initiative.

If you have questions or advice, please call or email me.

Sincerely,

W V%
? Gordon M. Aamoth, MD

President

T






Current Residuary Assets on Hand (as of March 31, 2007)

Fy.L

. Cash and 8hort Term
James H. Binger Revocable Trust

Jamas H. Binger Revocable Truat - Mermill Lynch

James H,

Eslale of James H, Bﬁ
Estate of James H. Eﬁ_ Income Account

Total Cash and Short Term:

Tartan | LP
Tartan | LP - Scotch |

Qther Assets:
James H. Binger Revocable Trust

Tomsten Inc.
MN Community Dev. Bond
Jason McLean Prom. Note
Venture Capital
Eridon
Loring Pasta Bar
Myfiiife inc.
Project Apple
Raymedica Inc.
Total:

Setlement Agreement (to be collected)
Cash Payment :
Note ($5mil face)

Additional Amount (re: Butler)

Gift and Estste Tax Refunds

Total:

TOTAL ASSETS FOR DISTRIBUTION FOR TAXES AND EXPENSES AND ROBINA:

Binges_Msrch 2007 XLS

Revocable Trust - Merrlll Lynch

Total Market % Owned

30,629,750.65
20,022,292.65

34,740,625.32

85,392,668.62

124,973.22
100,000.00
50,000.00
9,160,649.00
80,000
66,576

535
9,562,733.22

10.000.000.00
T8BD
TBD
TBD
10,000,000.00

43.4%
33.3%
19.8%

© Manket Cost Basls . Unrealized
$ 64877,120.24 § B4,677,120.24 -
3,254,676.83 3.254,676.83 .
515,650.93 515,650.93 -
55,3088.22 55,308.22 =
$ 68,502,846.22 S 68,502,846.22 § .
JHB Trust § 26,832,88584 § 11,940,264.00 § 14,892 621.84
13,291.662.55 (Liquidation Value) (FET discounted
6,669,089.05 basis)
6,871,234.24
26,832,885.84
- 275,000.00 (275,000.00)
$ 956273322 § 9,837,733.22 § (275,000.00)
$ - 5 - $ =
$104,898,465.28 $ 90,280,843.44 §$ 14,617,621.84
o 42372007



Robina Foundation

12/6/06
12/6/06
12/6/06
12/6/06
12/12/06
12/12/06
12/12/06
12/14/06
12/20/06

12/26/06
12/26/06
12/26/06
12/26/06
12/26/06
2/22/07
2/24/07
2/27/07
2/28/07
3/5/07
3/10/07

3/25/07
4/1/07
4/1/07
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Robina Foundation
Highlights of Grantmaking Discussion
Board Retreat - 2/20/07

Robina’s Style of Grantmaking:

» Pro-active

» Forward-thinking

» Collaborative

» Opportunistic --- ready to help get something over the “tipping point”

» Open to taking risks and funding things that others will not

» Focused on building long-term, productive relationships with institutions

» Grants awarded competitively based on merit and alignment with Robina
mission/priorities

Purpose of Robina Grants:

» Support the development of creative, original ideas at institutions
» Build the capacity of institutions
» Positively impact the institution and an important social issue

Requirements:
» Proposals must be in alignment with institution’s long range plans and
priorities
» Grantee must be able to articulate and measure the significant change(s)
that will come about as a result of the grant
Preferences:
» Major projects or initiatives
Restrictions:

» No general operating support
» No capital/bricks and mortar (?)
» No replacement funding for lapsed grants (?)

Terms of Grants
» No specific limit on the number of years Robina will support one proposal
Proposal Review Process:

» Board members with insight/expertise involved in specific reviews
» Consultants hired to conduct more in-depth review as needed



Monitoring and Evaluation:
» Benchmarks for measuring progress of each grant will be established
Next Steps:

» Letters to each institution requesting they develop multiple options for
consideration

» Visits to CFR and Yale in June to discuss ideas under development

> Visits with ANW and University of Minnesota Law School during upcoming
board meeting in August 2007

Unresolved Issues/Questions for the Board:

» Type and extent of additional guidance Robina may want to provide to
institutions prior to the submission of grant proposals

» Should there be a common form developed for institutions to use to
present ideas/proposals in writing to the board

» Focus and timeline for 2007 grantmaking (i.e. additional planning grants or
other)

» Amount of 2007 required charitable distribution (may be in excess of
$500K)






L}qff"i

BYLAWS OF
ROBINA FOUNDATION

ARTICLE 1

Objectives, Purposes and Mission Statement

Section 1. Charitable Purposes. Robina Foundation (the “Corporation”) is organized
and operated exclusively for the purposes described 1n the Corporation’s Anticles of
Incorporation, and all of the Corporation’s activities described herein are subject to those
purposes. Consistent with the purposes described in the Corporation’s Articles of Incorporation,
and to the extent permitted under applicable federal tax, state and local law, the Corporation may
engage in direct or indirect charitable activities, including, without limitation. the awarding of
grants; the conduct of direct charitable activities; joint ventures with other organizations: and the
making of so-called “program-related investments.”

Section 2. Mission Statement on Charitable Goals. The Corporation was founded to
fulfill the various charitable goals of James H. Binger (the “Founder™). The Founder's charitable
goals arc divided into three broad categories described as follows, not in any order of prionity:

(a) Support_of Yale University and University of Minnesota Law
School. The Founder intends the Corporation to engage in activities that support
the educational activities of Yale University (“Yale™), of New Haven,
Connecticut, and the University of Minnesota Law School ("U of MN”). of
Minneapolis, Minnesota. For purposes of this Mission Statement, the term
“educational activities” should be broadly construed to include, without
limitation, the support of academic research by students and faculty;
undergraduate, graduate and professional  school teaching and training;
scholarships, fellowships and academic prizes; the improvement of student life;
libraries; laboratories; conferences and symposia; journals; faculty endowments:
and building projects and capital campaigns related to any of the foregoing.

(b) Support of Abbott Northwestern Hospital. The Founder intends
the Corporation to engage in activities that support medical research, treatment
and patient care at Abbott Northwestern Hospital (“Abbott Hospital™), of
Minneapolis, Minnesota. The Founder also intends to support the philanthropic
activitics of  Abbott  Northwestern Hospital - Foundation, of Minneapolis,
Minnesota, which for purposes of this Mission Statement shall be included within
the definition of “Abbott Hospital.” For purposes of this Mission Statement. the
terms “medical rescarch, treatment and patient care” should be broadly construcd
to mchade. without limitation. rescarch into the causes, cure and treatment of
diseases and disorders affecting the human body and mind; the teaching and
traimng of medical students, physicums, and  other medical personnel; the
acqusition and upkeep of medical cquipment. laboratories; medical journals.
scholarships, fellowships and prizes: conferences and symposia: and building
prajects and capital campaigns related o any of the lorepoing.
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(c) Support of the Council on Foreign Relations. The Founder intends
the Corporation to engage in International Relations Activities that support the
Council on Foreign Relations (“CFR”), of New York, New York. For purposes of
this Mission Statement, the term “International Relations Activities” includes,
without limitation, research and scholarship into the history of world affairs,
political and geopolitical theory, diplomacy, international organizations or
relations, war and the causes of war, terrorism, nuclear proliferation and political
economy; the promotion of international cooperation and language education;
cultural exchanges; confcrences and symposia on any of these subjects,
scholarships, fellowships and prizes; lectures and journals concemning these
subjects; and building projects and capital campaigns related to any of the
foregoing.

(d) Named Institutions. Yale, U of MN, Abbott Hospital, and CFR are
each referred to below as a “Named Institution” and collectively as “Named
Institutions.”

Section 3. Mission Statement on Charitable Activities. The Corporation's Articles of
Incorporation and this Mission Statement contemplate a broad range of charitable activities in
which the Corporation may engage in furtherance of the Founder’s charitable goals. The
Corporation’s Board of Directors (sometimes referred to herein as the “Board”) retains ultimate
authority to determine the exact manner in which the Corporation conducts its charitable
activities. The Founder acknowledges that the Board of Directors has the ultimate responsibility
for determining the Corporation’s activities. However, the Founder requests that the Board
consider the following principles when conducting the Corporation’s activities:

(a) Encourage Innovation and Creativity. The Board should support
charitable activities that evince innovative thinking and creativity or that promote
innovation and creativity in furtherance of the Founder’s charitable goals.

(b) Emphasis_on Forward-Thinking Projects_and Initiatives. The
Founder encourages the Board to support projects and initiatives that are aimed at
furthering the Founder’s charitable goals in the near- and long-term future.
Accordingly, the Board should seriously consider supporting proposals that are
forward-thinking and futuristic, even though the benefits from such projects may
not be fully appreciated and may not come (o fruition until the future.

(c) Emphasis_on_Major Projects and Initiatives.  The Founder
anticipates  that the Corporation will be funded with significant  assets.
Accordingly, the Founder believes that the most productive use of the
Corporation’s asscts will be to support major projects and initiatives related to the
Founder’s charitable goals, as opposed to awarding grants to support the day-to-
day operations of charitable donees or o fund genceral operating budpets

(h Methods of Proceeding. The Board penodically should invite for
consideration a proposal for a project from each of the Named Institutions for
maer projects and nnnanves that e intended o have o sipnificant and positive
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long-term impact consistent with the Founder’s charitable goals. The Founder
intends that the Board will select from among these proposals one or more
projects to fund. No Named Institution may propose more than one project at a
time. The Board also may fund “think tank” activities al, or in conjunction with,
cach Named Institution to develop proposals or ideas for future proposals. The
Founder is interested in having the Corporation fund only those projects that have
long-term objectives, that look to the future, that otherwise might not be funded
due to the pressing nature of a Named Institution’s immediate needs. [However, a
proposal is not forward-looking solely because it is futuristic or fanciful; the
Founder intends to encourage projects funded that are practical and in the long-
term promise a significant benefit to the Named Institutions.]

(e) Board Member Qualities and Cooperation.  The Founder
anticipates that the Board will include individuals that are associated with the
Named Institutions (either formally or informally at any time), and that the
interests of the Named Institutions may at times diverge or even conflict. The
Founder intends that the individual members of the Board act as peers cooperaling
to further the Founder’s charitable goals, rather than as advocates for each of the
Named Institutions. Accordingly, the Founder intends the members of the Board
to be individuals capable of Jooking beyond the specific needs of the Named
Institution with which he or she might be connected so that the directors will
cooperate in a manner that will maximize the Corporation’s ability to further the
Founder’s charitable goals. The members of the Board should each evince
qualities that the Founder believes will promote the success of the Foundation.
These qualifics include an inquiring and critical mind, the ability for long-term
strategic thought, creativity, open-mindedness, and respect for unconventional
ideas and notions of futurism. The Founder does not requesl or encourage the
Board to divide the Corporation’s resources equally among the Founder’s
charitable goals or the Named Institutions. Rather, the Board should consider the
merit of each project proposal in light of the Founder’s charitable goals, without
regard to whether a charitable goal or Named Institution has received a
proportionate share of the Corporation’s resources. By following this procedure,
the Board will ensure that it receives from the Named Institutions the best and
most thoughtful proposals. Although the Founder has confidence in the Named
Institutions, he believes that the Corporation is likely to have the most impact by
funding the most-worthwhile projects gleaned from the best proposals.

(f) Intended  Duration of Charitable Activities. The Founder
acknowledges that the Comporation is incorporated as a nonprofit corporation of
perpetual duration under Minnesota law, and that following the Founder’s death,
the Board will have sole authority to continue the Corporation’s activities, or
alternatively. to dissolve the Corporation in a manner consistent with applicable
federal ax. state and local law.  The Founder, however, belicves that the Board
will be able to satisfy the Corporation”s charitable goals withi approximately 20
vears of the Founder's death Acvcordmgly, the Founder requests that the Board
pursue o chantable program for the Corporation that will continue until roughly
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the 20th anmiversary of the Founder's death, and that the Board consider this
intended timeline in formulating a strategy that will maximize the impact of the
Corporation’s activities in furtherance of the Founder’s charitable goals.

Section 4. Change to Mission Statement. The Founder, so long as the Founder is a
Member of the Corporation, shall have the right to approve any change in this Mission Statement
(including any addition or removal of a Named Institution from this Mission Statement). At such
time as when there are no Members of the Corporation, the Board of Directors shall have the sole
authority to change this Mission Statement in any manner that it determines appropriate pursuant
to a change in these Bylaws described below. While the Founder acknowledges that the Board
will have the authority to change this Mission Statement at such time as when there is no
Member then acting, the Founder requests the Board to adhere to the terms of the last Mission
Statement approved by the Founder, unless circumstances significantly change such that
compliance with the Mission Statement becomes impossible or impracticable. Nonetheless, the
Founder does not anticipate that circumstances will change in a manner that will require any
change to the Founder’s charitable goals. However, the Founder acknowledges that the policies,
goals, practices or activities of any of the Named Institutions could change in a way that the
FFounder would not approve. If the Board determines that any of the Named Institutions has
changed in a manner that the Founder would not approve, the Board should change the Named
Institutions 1o reflect the Founder’s charitable goals.

ARTICLE 1l
Offices

The principal office for the transaction of the business of the Corporation shall be located
in Minneapolis, Minnesota, or such other location as may be determined by the Board of
Directors. The Corporation may also have an office or offices within or without the State of
Minnesota as the Board of Directors may from time to time establish.

ARTICLE 1

Membership
Section |. Sole Member. The Corporation shall have a sole Member. The Member
shall be the Founder.
Section 2. Election of Successor Member. The Member may. but is not required to,

clect a successor Member. In the event that the Member fails or ccases o act as Member, such
Member's successor shall become sole Member. In the event that the Member fails or ceases to
act without electing a successor Member, the Corporation shall cease to have Members, subject
to the amendment of these Bylaws by the Board of Dircctors as provided below. The Member
shall at all imes mamtain his correct address with the Seeretary.,

Scetion 3, Votmg.  The Member shall vote upon cach matter submitted to the
Member for o vote ata meeting of the Board of Directors and the Member of the Corporation
Atall mectngs of the Board of Directors and the Member, the Member may vote in person or by
proxy exceuted mownting by the Member or by his duly anthorized attorey in fact



Section 4. Transfer _of Membership.  Membership in the Corporation is not
transfcrable or assignable.

Section 5. Resignation and Removal. A Member may resign at any time by written
notice filed with the President or Secretary of the Corporation. The Founder may be removed as
the Member by the Board only if a physician with whom the Founder has consulted within the
prior three years has certified as to such consultation and also as to the Founder’s lack of
physical or mental capacity to manage his financial affairs.

Section 6. Meetings. The annual meeting of the Member shall be held in conjunction
with the annual meeting of the Board of Directors, either within or without the State of
Minnesota, with such notice as required under applicable law. Special meetings of the Member
may be held at any time on the call of the President or as determined by the Member, with such
notice as required under applicable law. Special meetings shall be held at the office of the
Corporation, or at such other place, either within or without the State of Minnesota, as may be
specified in the notice of the meeting,

Section 7. Waiver of Notice. Whenever any notice is required to be given under
statute or under the provisions of these Bylaws, a waiver thereof in writing signed by the person
or persons entitled to such notice, whether before or afier the time stated therein, shall be deemed
cquivalent to the giving of such notice. Attendance at any meeting shall constitute waiver of
notice thereof unless the person at the meeting objects to the holding of the meeting because
proper notice was not given.

Section 8. Quorum. The Member shall constitute a quorum for the transaction of
business.
Section 9. Informal Action. Any action required to or which may be taken at a

meeting of the Member may be taken without a meeting if a consent in writing, setting forth the
action so taken, shall be signed by the Member with respect to the subject matter thereof.

ARTICLE 1V

Board of Directors

Section 1. Powers. Subject to any limitations contained in the Corporation’s Articles
of Incorporation or these Bylaws, and the limitations of the Minnesota Nonprofit Corporation
Act, the activities and affairs of the Corporation shall be conducted and all corporate powers
shall be exercised by or under the direction of the Board of Directors. The Board may delegate
the management of the activities of the Corporation to any person or persons, or commitiees
however composed, provided that the activities and affairs of the Corporation shall be managed
and all corporate powers shall be exercised under the ultimate direction of the Board.

Section 2. Number of Directors.  The authorized number of Directors of the
Corporation shall be no fewer than three (3) and no more than seven (7). as determined by the
Memberaf any. otherwise by resolution of the Board.

Section 3, Qualification of Dircctors: Fach Director must be an individual at least 18
years old [and, except for the Member. no more than agre 79 at the tme he or she is elected to the
Bourd] A Ducctor need not be a resident of Minnesota While the Mission Statement contained
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in Article 1 of these Bylaws contemplates that the Founder’s charitable goals and the interests of
certain named charitable organizations will be considered by the Board, there is no requirement
that any Dircctor be formally affiliated with any of the charitable organizations specifically
identificd herein.

Section 4. Election and Term of Office of Directors. The Member, or if there is no
Member then acting, the Board of Directors, shall elect one or more Directors at the annual
meeting of the Board of Directors and the Member (if any), in any year in which a vacancy in a
Directorship occurs.  Each Director, including any Director elected to fill a vacancy, shall hold
office until the expiration of the term for which elected and until a successor has been elected
and qualified. The term of office for a Director shall be threc (3) years and there is no limitation
on the number of times that an individual may be elected Director; however, | believe that the
Directors (other than the Member) will be more productive if they serve no more than three
terms. The terms of the Directors shall be staggered.

Section 5. Vacancies.

(a) A vacancy or vacancies in the Board shall be deemed to exist (i) in
case of the death, resignation, or removal of any Director, or (i) if the authorized
number of Directors is increased. Vacancies on the Board of Directors with
respect to a seat held by Director or caused by an increase in the authorized
number of Directors shall be filled by election of the Member, or if there is no
Member then acting, the Board of Directors. Each Director so elected to fill a
vacancy shall hold office for the remainder of the predecessor’s unexpired term
and until the election of a successor by the Member, or if there is no Member then
acting, the Board.

(b) The Member, or if there is no Member then acting, the Board of
Directors, may elect additional Directors in excess of the number of Directors
permitted under Section 2 of this Article 1V at any time after an amendment of
these Bylaws is duly adopted authorizing an increase in the number of Directors.

(c) Any Director may resign effective upon giving written notice to (i)
the Member, if any, and (ii) the President, the Secretary, or the Board, unless the
notice specifies a later time for the effectiveness of such resignation. If a Director
resigns by giving notice specifying that such resignation shall be effective at a
future time, a successor may be clected before such time 1o take office when the
resignation becomes effective.

(d) No reduction in the number of Directors shall have the effect of
removing any Dircctor prior to the expiration of his or her term of office

Section 6. Removal of Directors. The Member may temove any Director from office
atany time. with or without cause. At any time when there is no Member acting. the Board may
remove a Director from office at any time. with or without cause. The Boawrd vote o remove a
Director must be by affirmative vote of two-thirds or more of the Directors excluding the
Director whose removal is beinp, voted on



Section 7. Placc of Meetings. All meetings of the Directors shall be held at any place
within or without the State of Minnesota as designated by the Board. In the absence of such
designation, regular meetings shall be held at the principal office of the Corporation.

Section 8. Annual Meeting. The Board of Directors of the Corporation shall hold an
annual meeting as determined by resolution. The purpose of the annual meeting is for
organization, election of Directors, appointment of officers and the transaction of such other
business as may properly be brought before the meeting. The Member of the Corporation shall
attend and be permitted to participate at any annual meeting of the Board, though shall not be
permitied to vote on any matter (o be voted on by the Board.

Section 9. Regular Meetings. Regular meetings of the Board of Directors shall be
held as frequently as necessary, at such dates, times and places as the Board of Directors shall
specify; provided, however, that should said day fall upon a holiday observed by the Corporation
at its principal office, then said meeting shall be held at the same time on the next day thereafier
which is a full business day. The Member shall be permitted to attend and participate at any
regular meeting of the Board, though shall not be permitted to vote on any matter to be voted on
by the Board.

Section 10.  Special Meetings. Special meetings of the Board of Directors for any
purpose or purposes may be called at any time by the Member, any officer. or any two (2)
Directors of the Corporation. The Member shall be permitted to attend and participate at any
special meeting of the Board, though shall not be permitted to vote on any matter 1o be voted on
by the Board

Section 1. Notice of Regular, Annual and Special Meetings. Regular meetings of the
Board of Directors shall be held without notice at a designated time and place agreed (o by a
majonty of the Board. Annual and Special meetings of the Board of Directors shall be held upon
four (4) days’ notice by first-class mail or forty-eight (48) hours’ notice given personally, by
ovemight mail, telephone, facsimile or electronic mail. Any such notice shall be addressed or
delivered to the Member and each Director at his or her address, telephone or facsimile number
or electronic mail address, as the case may be, appearing on the books of the Corporation, or at
such other address, telephone or facsimile number or electronic mail address, as the case may
be, as may be supplied by said Member, Director for the purpose of notice. In the case of special
meetings. the notice shall state the business to be transacted at the special meeting and no
business other than that so stated shall be transacted at any such meeting. Notice by mail shall
be deemed 1o have been given at the time a wrilten notice is deposited in the United States mails.
postage prepaid. Any other written notice shall be deemed to have been given at the time it is
personally delivered to the recipient or is delivered to a courier for overmight deliver or actually
transmitted by the person giving the notice by clectronic means, to the recipient.  Oral notice
shall be deemed to have been given at the time it is communicated, in person or by telephone, to
the recipient or 1o a person at the office of the recipient who the person giving the notice has
reason 1o believe will promptly communicate it to the recipient

Section 12 Consent_to Meetings, Waiver of Notice. The transaction of business at
any meeting ot the Board of Directors, however ealled and noticed and wherever held. shall be as
vahid as though had at o mecting duly held after regular call and notiee 1 o quoram he present.
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and 1f, either before or after the meeting, the Member and each of the Directors entitled to vote,
not present in person, signs a written waiver of notice, a consent to the holding of such meeting
or an approval of the minutes of the mecting.  All such waivers, consents or approvals shall be
filed with the corporate records or made a part of the minutes of the meeting. Notice of a
mecting need not be given 1o the Member and any Director who attends the meeting without
protesting the lack of notice to the Member or such Director prior to, or at the commencement of,
the meeting.

Section 13. Quorum; Act of Dircctors. At all meetings of the Board of Directors, a
majonty of the Directors shall constitute a quorum for the transaction of business excepl (a) to
remove a Director as provided in Section 6 of Article IV or (b) to adjourn as provided in Section
16 of this Article I'V. The act of a majority of the Directors present at any time at which there is
a quorum shall be the act of the Board of Directors, unless a greater number is required by law,
the Articles of Incorporation or these Bylaws. Notwithstanding the previous provisions of this
Section 13, a meeting at which a quorum initially is present may continue to transact business
notwithstanding the withdrawal of Directors, if any action taken is approved by at least a
majority of the required quorum for such meeting.

Section 14, Action By Unanimous Written Consent. Any action required or permitted
1o be taken at a meceting of the Board of Directors may be taken without a meeting if all Directors
shall individually or collectively consent in writing to such action. Such action by written
consent shall have the same force and effect as a unanimous vote of the Directors. Such writien
consent or consents shall be filed with the minutes of the proceedings of the Board of Directors.

Section 15.  Participation in Meetings by Conference Telephone. The Member and
Directors may participate in a meeting through use of conference telephone or similar
communications equipment. as long as all individuals participating in such meeting can hear one
another. Participation in a meeting in accordance with this Section 15 shall constitute presence
in person at that meeting.

Section 16.  Adjoumment. A majority of the Directors present, whether or not a
quorum is present, may adjourn any Board meeting to another time and place. Notice of the time
and place of holding an adjourned meeting nced not be given to absent Directors if the time and
place be fixed at the meeting adjourned, except as provided in the next sentence. If the meeting
15 adjourned for more than twenty-four (24) hours, notice of any adjournment to another time and
place shall be piven a reasonable time prior 1o the time of the adjourned meeting to the Direclors
whao were not present at the time of the adjournment.

Section 17. Rights of Inspection. The Member and every Dircctor shall have the
absolute right at any reasonable time to inspect and copy all books, records and documents of
cvery kind. and to inspect the physical properties of the Corporation.

Secthion 18 Fees and Compensation The Member, Directors and  members of
commitices shall not receve any salary, wages. bonus, dividends or other compensation or
expense reimbursement by virtue of serving as the Member, a Director or committee member
unless such compensation or expense rambursement s spectfically disclosed to and approved by
the Board of Directors



ARTICLE V
Committees
Section 1. Committecs Generally.

(a)  The Board of Directors may, by resolution duly adopted by a
majority of the Directors then in office, establish one or more committees.
Members of all committees shall be appointed by the Board of Directors.
Committees are of two kinds, those having legal authority to act for the
Corporation, known as committees of the Board, and those that do not have that
authonty, known as advisory committees. Committees may be either standing or
special. Members of all committees shall serve at the pleasure of the Board. The
President, by virtue of his office. shall be an ex-officio member of all commitiees.

The Board may delegate 1o its committees all legal authority of the Board except
with respect to:

(1) The approval of any action for which applicable law or these
Bylaws require approval of a majority of Directors:

(1) The filling of vacancies on the Board of Directors or on any
commitice;

() The fixing of compensation of the Directors for serving on the
Board or on any committee;

(1v)  The amendment or repeal of Bylaws or the adoption of new
bylaws;

(v) The amendment or repeal of any resolution of the Board of
Directors which by its express terms is not so amendable or

repealable;

(vi)  The appointment of other committees of the Board of Directors.



(b)  The Board of Dircctors shall have the power lo prescribe the
manner in which proceedings of any committee shall be conducted.  In the
absence of any such prescription, such committee shall have the power to
prescribe the manner in which its proceedings shall be conducted. Unless these
Bylaws, the Board or such committee shall otherwise provide, the regular and
special meetings and other actions of any committee shall be governed by the
provisions of Article IV applicable 1o meetings and actions of the Board of
Directors. Each committee shall keep regular minutes of its proceedings and shall

report the same to the Board from time to time, as the Board of Dircctors may
require.

Section 2. Committees of the Board. Only the Member and Directors may be
appointed to committees of the Board. Each committee of the Board shall consist of two (2) or
more Directors. The Board may designate one or more Directors as alternate members of any
such committee, who may replace any absent member at any meeting of the committee.

Section 3. Standing Commitiees. Standing committees shall consist of such
commitiees as the Board may authorize from time to time. Each such committee shall stand
discharged when a new committee is appointed for the same task. Except as otherwise provided
in this Article and under applicable statute, standing commitiee membership may consist of the
Member and Directors only, the Member, Directors and nondirectors, or nondirectors only, and
also may include nonvoting members and alternate members. Members of standing committees
shall be appointed by the Board of Directors. Each such committee shall establish its rules for

the conduct of its affairs, shall establish its duties and purposes, and shall perform such other
duties as the Board may prescribe from time 1o time.

Section 4. Advisory Committees. The Board of Directors may appoint one or more
advisory committees. Advisory committee membership may consist of the Member and
Directors only, the Member, Directors and nondirectors, or nondirectors only, and also may
include nonvoting members and altenate members. The chairman and members of advisory
commitiees shall be appointed by the Board of Directors of the Corporation.  Advisory

committees shall have no legal authority 1o act for the Corporation, but shall report their findings
and recommendations to the Board of Directors.

Section 5. Term of Office. The chairman and cach member of
shall serve until the next election of Directors
such committee is soone

a standing committee
and until his or her successor is appotinted, or until
r terminated, or until he or she is removed. resigns, or otherwise ceases
to qualify as a member of the commitiee.  The chairman and cach membe
commitice shall serve for the life of the commitice unless they
cease to qualify as members of such commitice

r of a special
arc sooner removed. resign. or

Section 6. Quorum; Mectings A majority of the members of the committee shall
constitute a quorum at any meeting of that commitice. Fach committee shall meet as often as is
necessary to perform its duties

Section 7. Vacancies. Vacancies on any committee may b

filled tor the unexpired
|m|linn of the term in the SAIC mannet

as provided mthe case of original appontments
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ARTICLE VI
Officers

Section 1. Officers. The officers of the Corporation shall be a President. one or more

Vice Presidents, a Secretary, a Treasurer and such other officers as shall be deemed necessary by
the Board.

Section 2. Election and Term of Office. The President, the Secretary and the
Treasurer shall be elected by the Board of Directors at its annual meeting. Except as otherwise
provided in these Bylaws, officers shall serve at the pleasure of the Board and shall hold office
until their successors shall be elected and qualified to serve or until they shall resign or shall be
removed or disqualified to serve. Any two or more offices may be held by the same person.

Section 3. Other Officers.  The Board of Directors may elect or authorize the
appointment of such other officers as the business of the Corporation may require, each of whom
shall hold office for such period, have such authority and perform such duties as the Board of
Directors may from time to time prescribe.

Section 4. President. The President shall be the chief executive officer of the
Corporation and shall, subject to the control of the Board of Directors. have general supervision,
direction, and control of the business and affairs of the Corporation. The President shall have
such other authority and duties as are usually vested in the office of President of a corporation
and as from time to time may be prescribed by the Board and these Bylaws.

Section 5. Vice President. The Vice President (if any) shall have such authority and
perform such duties as the Board of Directors may determine from time to time.

Section 6. Secretary. The Secretary shall send or cause to be sent appropriate notices
and prepare or cause to be prepared agendas for all meetings of the Board of Directors, shall act
as custodian of all records and reports, and shall be responsible for keeping and reporting of
adequate records of all meetings of the Board of Directors. The Secretary shall have such other
authority and duties as are usually vested in the office of the Secretary and as may be prescribed
from time to time by the Board of Directors and these Bylaws.

Section 7. Treasurer.  The Treasurer shall be the chief financial officer of the
Corporation and shall keep and maintain, or cause to be kept and maintained, adequate and
correct books and records of accounts of the properties and business transactions of the
Corporation, including accounts of ifs assets. liabilitics, receipts. disbursements, gains. losses,
capital, retained earnings and shares. The books of account shall af all reasonable times be open
to spection by the Member and any Director. The Treasurer shall deposit or cause to be
deposited all moneys and other valuables in the name and to the credit of the Corporation with
such depositorics as may be designated by the Board of Directors. The Treasurer shall disburse
or cause to be dispersed the funds of the Corporation as may be ordered by the Board of
Directors, shall render to the Directors, whenever they request it an account of all transactions as
Treasurer and of the financial condition of the Corporation, and shall have such other powers and
pertorm such other duties as may be preseribed by the Directors or the By laws
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Section §. Removal and Resignation.

(@) Any officer may be removed, cither with or without cause, by the
majority vote of the Board of Dircctors at any time. Any such removal shall be
without prejudice to the rghts, if any, of the officer under any contract of
employment.

(b)  Any officer may resign at any time by giving written notice 1o the
Board, but without prejudice to the rights, if any, of the Board under any contract
to which the officer is a party. Any such resignation shall take effect at the date
of the receipt of such notice or at any later time specified therein and. unless
otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

Section 9. Vacancies. A vacancy in any office because of death. resignation,
removal, disqualification or any other cause shall be filled in the manner prescnibed in these
Bylaws for regular election or appointment 1o such office, provided that such vacancies shall be
filled as they occur and not on a annual basis.

ARTICLE VII

General Provisions

Section 1. Voting Shares. The Corporation may vote any and all shares or
memberships held by it in any other corporation by such officer, agent or proxy as the Board of
Directors may appoint, or, in the absence of any such appointment, by the President, the
Secretary or the Treasurer and, in such case, such officers or any of them similarly may appoint a
proxy to vote said shares.

Section 2. Checks, Drafts, Etc. All checks, drafts or other orders for payment of
money, notes or other evidence of indebtedness issued in the name of or payable to the
Corporation and any and all securities owned or held by the Corporation shall be signed or
endorsed by such person or persons and in such manner as may from time to time be determined
by the Board of Directors.

Section 3. Inspection of Corporate Records. The accounting books and records and
minutes of proceedings of the Board and committees of the Board shall be open (o nspection
upon written demand on the Corporation of the Member, any Director at any reasonable time for
a purpose reasonably related to the Member or such Director’s interests. The Corporation shall
keep in its principal office in the State of Minnesota the original or a copy of its Articles of
Incorporation and a copy of these Bylaws, as amended to date, which shall be open 1o inspection
by the Member and Directors at all reasonable times during office hours. In no event shall the
right of inspection of the Corporation’s Member and Directors be construed 1o extend 1o the right
to mspect employee personnel records or confidential patient records or any of the Corporation’s
documents related thereto
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Section 4. Endorsement of Documents: Contracts. Any note, mortgage. cvidence of
indebtedness, contract, conveyance or other instrument in writing, and any assignment or
cndorsement thereof executed or entered into between the Corporation and any other person,
when signed by the President, the Secretary, or the Treasurer, shall be valid and binding on the
Corporation in the absence of actual knowledge on the part of the other person that the signing
officer(s) had no authority to exccute the same. Any such instrument may be signed by any other
officers, agents or employees and in such manner as shall from time to time be determined by the
Board of Directors and, unless so authorized by the Board of Directors no officer, agent or
employee shall have any power or authority to bind the Corporation by any contracl or
cngagement or to pledge its credit or to render it liable for any purpose or amount.

Section 5. Construction and Definitions. Unless the context otherwise requires, the
general provisions, rules of construction and definitions contained in the general provisions of
the Minnesota Nonprofit Corporation Act shall govem the construction of these Bylaws

Section 6. No Corporate Seal. The Corporation shall not have a corporate seal.
ARTICLE VIl

Indemnification and Insurance

Section 1. Action Not By or in the Right of the Corporation. The Corporation shall
indemnify 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 and whether formal or informal (other than an action by or in the
right of the corporation), by reason of the fact that the person is or was a Member, Director,
officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, partner, trustee, employee or agent of another foreign or
domestic corporation, business corporation, partnership, joint venture, trust or other enterprise,
whether for-profit or not-for-profit, against expenses, including attorneys’ fees, judgments,
penalties, fines and amounts paid in settlement, actually and reasonably incurred by the person in
connection with such action, suit or proceeding, if the person acted in good faith and in a manner
the person reasonably believed to be in, or not opposed to, the best interests of the Corporation
and, with respect to any criminal action or proceeding, had no reasonable cause to believe that
the conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in, or not opposed 1o, the best interests of the Corporation, and, with

respect to any criminal action or proceeding. had reasonable cause to believe that the conduct
was unlawful.

Section 2 Action By or in the Right of the Corporation.  The Corporation shall
mndemnify anv person who was or is a party. or is threatened to be made a party. to any
threatened, pending or completed action or suit by or in the right of the corporation 1o procure a
udgment in s favor by reason of the fact the person is or was a Member. Director., ofhicer,
emplovee or agent of the Corporation, or is o was serving at the request of the Corporation as a
directon, officer. partner, trustee, employee o agent of another forcign or domestic corporation,
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business corporation, partnership, joint venture, trust or other enterprise, whether for profit or not
for profit, against ¢xpenses, including actual and reasonable attoneys’ fees and amounts paid in
scttlement incurred by the person in connection with the action or suit, if the person acted in
good faith and in a manner the person rcasonably believed to be in, or not opposed 1o, the best
interests of the Corporation. However, indemnification shall not be made for a claim, 1ssue or
matter in which the person has been found liable to the Corporation, unless and only 1o the extent
that the court in which the action or suit was brought has determined upon application that,
despite the adjudication of liability, but in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnification for expenses which the court considers proper.

Section 3. Expenses. To the extent that a Member, Director, officer, employee or
agent of the Corporation has been successful, on the merits or otherwise, in the defense of any
action, suil or proceeding referred to in Section 1 or 2 or in defense of any claim, issue or matter
in the action, suit or proceeding, the successful party shall be indemnified against expenses,
including actual and reasonable altorneys’ fees, incurred in connection with the action, suit or
proceeding and in any action, sult, or proceeding brought to enforce the mandatory
indemnification provided in this Article VL

Section 4. Approval of Indemnification. Any indemnification under Section | or 2
(unless ordered by a court) shall be made by the Corporation only as authorized in the specific
case, upon a determination that indemnification of the Member, Director, officer, employee or
agent is proper in the circumstances because the person has met the applicable standard of
conduct set forth in Section 1 or 2. Such determination shall be made (1) by the Board of
Directors by a majority vote of a quorum consisting of Directors who were not parties to such
action, suil or proceeding, or (11) if such a quorum is not obtainable, then by a majonity vote of a
committee of the Board, none of the members of which are parties to the action, or (111) by
independent legal counsel in a written opinion. If a person is entitled to indemnification under
Section 1 or 2 for a portion of expenses, including attorneys’ fees, Judgment, penalties, fines, and

Section S. Reimbursement of Expenses. Expenses incurred in defending a civil or
criminal action, suit or proceeding described in Section lor 2 may be paid by the Corporation in
advance of the final disposition of such action, suit or proceeding, upon receipt of an undertaking
by or on behalf of the Member, Director, officer, employee or agent to repay the expenses, if il is
ultimately determined that the person is not entitled to be indemnified as authonzed in this
Article VIII. The undertaking shall be an unlimited general obligation of the person on whose
hehalf advances are made. but need not be secured.

Section 6. (‘pﬂ[_in_l_i_miin__gf__l_p_t_l_g_:_[rlrli_f_igi_li__(m, The indemnification provided by this
Article VIIT shall continue as o a person who has ceased to be a Member, Director, officer.
cmployee or agent. and <hall inure (o (he benefit of the heirs. executors and admimstrators of
such person

Section Insurance  The Corporation may purchase and mamtin msurance on
beball of iy person who s or was @ Member, Director, officer. cmplovee or agent of the
-14-



Corporation, or who is or was serving at the request of the Corporation as a director, officer,
employce or agent of another corporation, business corporation, partnership, joint venture, trust
or other enterpnise, against any liability asserted against the person and incurred by the person in
any such capacity, or arising out of the person’s status as such, whether or not the Corporation
would have the power or duty to indemnify the person against such liability under the provisions
of this Article VIII.

Section 8. References. For purposes of this Article VIII, reference to the Corporation
includes all constituent corporations absorbed in a consolidation or merger and the resulling or
surviving corporation or business corporation, so that a person who was or is a director, officer,
employee or agent of such constituent corporation or is or was serving at the request of such
constituent corporation as a director, officer, partner, trustee, employee or agent of another
foreign or domestic corporation, business corporation, partnership, joint venture, trust or other
enterprise, whether for profit or not, shall stand in the same position under the provisions of this
Article VIII with respect to the resulting or surviving corporation or business corporation as the
person would if the person had served the resulting or surviving corporation in the same
capacity.

Section 9 Contract Rights Not Affected. Nothing contained in this Article VIII shall
affect any rights to indemnification or advancement of expenses to which persons may be
entitled by contract or otherwise by law. However, the total amount of expenses advanced or
indemnified from all sources combined shall not exceed the amount of actual expenses incurred
by the person seeking indemnification or advancement of expenses.

Section 10.  Private Foundation Excise Taxes. In connection with the defense of a
judicial procceding under Chapter 42 of the Internal Revenue Code of 1986, as amended. or
corresponding provisions of any subsequent Federal tax law, no person shall under any
circumstances be indemnified for taxes, penalties or expenses of correction and further no person
shall be indemnified for other expenses in connection with such judicial proceedings unless: (i)
such other expenses are reasonably incurred by the person in connection with such proceeding;
(1) the person 1s successful in such defense, or such proceeding is terminated by settlement and
the person has not acted willfully or without reasonable cause with respect to the act or failure to
act which led to liability for tax under said Chapter 42. Notwithstanding the foregoing, the
Corporation shall not indemnify any Member, Director, officer, employee or agent of the
corporation if such indemnification shall constitute an excess benefit transaction under Section
4958 of the Internal Revenue Code of 1986, as amended, or corresponding provisions of any
subsequent Federal tax law.

ARTICLE IX
Amendments

Secton | Amendments.  These Bylaws. the Articles of Incorporation of the
Corporation and any part thereof may be amended or repealed. and new Bylaws may be adopted
only by the atfirmative vote of the Member. or il there is no Member then acting, by two-thirds
of the Board of Dhirectors of the Corporation at a duly called mecting at which a quorum 15
present. o by the wnitten consent of all of the Threctors

IS
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Section 2. Record of Amendments. Whenever a new Bylaw or amendment thereto is
adopted, it shall be included in the corporate minute book with the original Bylaws. If any
Bylaw or amendment thereto 1s repealed, the fact of repeal with the date of the meeting or action
by written consent when said repeal was adopted shall be stated in a writing placed in the
corporate minute book with the onginal Bylaws.
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March 28, 2007 %\\ ®

Richard C. Levin LV)(

President

Yale University

106°Wall Street

PO Box 208229 j
New Haven, CT 06520-8229 '

Re: Robina Foundation
Dear Mr. Levin:

In 2006 the Robina Foundation became operational after the settlement of the estate
of James Binger which will fund this foundation. You received a grant of $50,000; the
purpose of which was to prepare a grant proposal. This foundation is now operational with
an office in Minneapolis, a President and CEO, and a compliment of five Board of Directors.
I have enclosed for your review, if you don’t already have it, a copy of the bylaws. It clearly
states the vision, mission, goals and now the Board is developing the strategies.

As chief executive I would like to meet with you, and whoever you would invite to
attend, to articulate what we are doing and, more importantly, to get to know you as an
important initial first step. I will be in New York Thursday and Friday, June 7" and 8", and
would like to come up to New Haven one of those days if you will be available. I am
coordinating these dates with Council on Foreign Relations, another of the recipients of the
Robina Foundation. Please let me know if you will be available.

Sincerely,
Gordon M. Aamoth M.D.
President

GMA/cfg

fb.us. 1928609.01





