-.990.PF Return of Private Foundation & L OMBNo 13450092
or Sectlon 4947(a){1) Nonexempt Charitable Trust
Department of the Treasury Treated as a Private Foundation 2@0 1
Intemal Revenue Service Note The organzation may be able to use a copy of this return to satisfy state reporfing requirements.
For calendar year 2001, or tax year beginning , 2001, and ending
G Check all thatapply | | Intial return [ TFnalretum | JAmendedreturn [ | Addresschange | [Name change
Name of crganzation A Employer identification numbaer
Use the IRS
label THE JON AND KAREN HUNTSMAN FOUNDATICN 74-2521914
Otherwise, [ Number and street {or P O box number if mail is not delvered to street address) Room/sute  |B Telephone number (see page 10 of
print the instructions)
or type
See Specific [200 HUNTSMAN WAY (801) 584-5700
Instructions | City of tawn, state, and ZiP code c g':xd-krgpmpgt.gm?b_ ''''' >
D 1 Foreign organizations check here >

LARE CITY 84108 2 Forelgn organizations meeting the
g( Check type of organzaton : | Section 501(c)(3) exempt private foundation ottt » ]

FAMSED  NOV 25200

Section 4947(a)(1) nonexempt chantable trust Other taxable pnvate foundation
E If privsts foundation status was terminated
Fair market value of all assets atend [J Accounting method |_| Cash l_l Accrual under section S07(bX1)A) check hers D> |:|
¥ of year (from Part Il, col (c). Ine [ other (speety) ___________________ F it the foundation I In a 60.moetth terminatian
; Tb‘i > 44.139,510 (Part I, column (d} must be on cash basis ) under section SO7(bX1XB) check here . P r_l
= B et i cofumne (o), (o), and | (@ Revenueand | (o) Net ivestment | (c) Adusted net o enantasle
{d) may not necessanly equal the amounts n eng"S? per income ncome purposes
B column (a) (see page 10 of the instructions) ) OOKE (cash basis only)
ga 41  Contrlbutions,_gifts grants etc recelved (attach schedule) . NONE! -
If the foundation rs not required to _
Check p- attach Sch B
Distnbutions from splt-interest trusts |
gg Interest on savings and temporary cash investments 361,132 361,132. ST™MT 1
Dividends and interest from secunties | | 553,7995. 553,789 STMT 2
5a Gross rents e e e e :
@ b (Net rentat Income or {loss) ) M
Z| 5a Net gain or (loss) trom sale of assets not on line 10 -9,615,148. N
§ b commepsd 66,346,701 * :
@| 7 capital gain net income (from Part IV, line 2) NONE
8 Net short-term capital gai t= o ;- = - i
9 Income modifications ---B L_’ ‘_’:_I_VEh ! .-
10 a Gross sales less retu R Y
and allowances [ R,
b Less Costof goods ot s} 1 7 2002 }("35 3
¢ Gross profil or (Ioss) (attach schedule) " la|
11 Other income (affach sgfydbleh) = - UT | = | 23,000 _23,000 STMT 3
12 dd lines lratiul |-g,677.217 937,931 c-
13 Compensation of officers, directors, trustees e‘tc-:—_—-_l 25,000. 25,000
¥|14 Cther employee salanes andwages , . . , .
2115 Pension plans, employee benefits | | |
Bl16a Legal fees (attach schedule) ~ STMT 4 29,523 19,262 NONE 19,261
": b Accounling fees (attach schedule)STMT 5 8,346 6,260 NONE 2.086
; ¢ Other professional fees (attach schedule), .
El17 interest. ... .. . 3,186 3,186,
E 18 Taxes {attach schedule) (see page 14 oflEMr:ﬂﬁs) 60,158 60,158,
_E 18 Deprecration {attach schedule} and depletion B
<C]20 Oeccupancy . cr e e .
E 24 Travel, conferences, and meetings , | . | .
g’ 22 Pnnting and pubiications . . ﬁ
=|23 Other expenses (attach schedule) S'.IM‘J.' 'l 228,191 228_.189 2..¢,
E 24 Total operating and admimstrative expenses
[»] Add hines 13 through 23 c e e e 363,404 342,055 NONE 21,349
25 Contnibutions, gifts, grants paid , . . . . . 9,935 817 9,935,817
—— 26 Total expansses snd disbursemsnts. Add lines 24 and 25 10,299,221 342, 055. NONE 9,957,166
27 Subtract line 26 from line 12
& Excess of fevanue over expensss and disbursements -18,976,438 )
b Net investment income (if negatrve, enter -0-) 595,876 i
¢ Adjusted netincome (If negatrve enter -0-). ’
-1‘:410 1000 For Paperwork Reduction Act Notice, see the instructions Fomrn 990-PF (2001)
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Form ggo.pp_(zom) ] J4-2521914 Page 2
Balance Sheets aceonpuon romm e vt | Beginning of year End of year
end-of-year amounts only (See instruchons ) {a) Book Value (b) Book Value {c) Falr Market Value
4 Cash-nor-nterestbearing ., , .. ... . 365,628. 20,512 20,512
2 Savings and temporary cash investments _ _ | 3,120,454 1,236,395 1,236,395.
3 Accounts recenable » _ e et i v o e E R -
Less allowance for doubtful accounts P __
4 Pledges recevable »__ et » crnn D
tess allowance for doubtful accounts ®» __
6 Grantsrecervable . ..., ..
6 Recervables due from officers, directors, trustees, and ather
disqualfied persons (attach schedule) {zee page 15 of the nstructions)
7  Other notes and loans receivable (attach schedute) » .. T S - 7
Less allowance for doubtful accounts »_ _
»| 8 Inventonesforsaleoruse | | | e e ..
E 9 Prepaid expenses and deferred charges |, |, . | .
|10 a investments - U'S and state govemment obiigations (attach echeduie)
b Investments - corporate stock (attach echedule) , e e
c Investments - corporate bonds {(attach schedule)
11 Irvestments  land, bulld:ngs > : . " h
E'e’gs"‘a“é‘éu"ﬁﬁa&'a deprecaaton g o T
{attach echedule) =000 ;e
12 Investments - mortgage loans e e e
13 Investments - other (attach schedule) .. STMT 8., . 58,256,911 41,042,226 41,042,226
14 Land buildings, and [ " 35
Engr‘;i?umﬁfed deprecation .~ ~ . ' ™ o ’
(attach schedule) =0 ;e e
15 Otherassets(descnbe . gTMT 9 ) 1,373,355 1,840,777 1,840,777.
16 Total assets (lo be completed by all filers - see page 16 of
] the instructions Also see page 1, tem I) . ... - 63,116 348 44,139,910, 44,139,910
17 Accounts payable and accruedexpenses | |, | . . . . . )
18  Grants payable . _ ., . e e -
219 Deferred revenue , , | . . .. -
=120 Loans from officers directors trustees and other quual:ﬁed persons T
% 21 Mortgages and other notes payable (attach schedule) , , . , i
22  Ofher liabilities (descnbe > ) . =
_123  Total iabjiryes {add hnes 17 through 22) - - - Z
Organizations that follow SFAS 117, check here >|_] - M .-
and complete lines 24 through 26 and lines 30 and 31. o .
8|24 Unrestricted . . . . . .. ) i :
&|256 Temporaniyrestncted . . ... . ... . Lo -
al26  Permanently restncted - - - . - . - .- .- - . L
2 Organlzations that do not follow SFAS 117, . -
® check here and complete lines 27 through 31, p IZI . o
ola7 Capiltal stock, trust principal, or current funds . . . - .
£(28  Pald-in or captal surplus orland bidg and equpmentfund | ) '
2129  Retaned eamings accumutated ncome, endawment, or other funds , . 63.116,348. 44,139,910 L
f 30 Total net assets or fund balances (see page 17 of the e N
2|  mstructons) . ., ... . . Cee e 63,116,348 44,139,910 e
31 Total liabiities and net assets/fund balances (see page 17 of ” : o -
the instructions) .  + o .. ... .. 63,116,348 44,139,910 | -~ :

| Analysis of Changes in Net Assets or Fund Balances

1

H W N

Total net assets or fund balances at beginning of year - Part ll, column (a}, line 30
(must agree with end-of-year figure reported on pnor year's retum) , . . ..

63,116,348

Enter amount from Part |, ine 27a | _ | | . ...
Addlnes 1, 2, and 3 . -. ------------------------------
Decreases not included in ne 2 (temze) p
Total net assets or fund balances at end of year (lne 4 munus line 5) - Part Il column (b), ine 30

~18,976,438

44,139,510,

Ot & jta M=

44,139 .5910.

JSA

1E

1420 3 000
5IDOCS 4372 09/18/2002 13-56 09 Vv01-7
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Form 990-PF (2001) 74-2521914 Page 3
T Capitdl Gains and Losses for Tax on Investment Income -

{a) List and describe the kind(s) of property sold {e g , real estate, L :2;;‘:: ;';LE;L% () Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co ) ;_'p‘-"m (mo, day, yr) | (M0 dav.yr)

1a SEE PART IV SCHEDULE

b

c

d

e

(=) Gross sales pnce () Depreciation allowed {g) Cost or other basis (h) Gain or {loss)
{or allowable) plus expense of sale (e) plus () minus (g)

a

b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus

@MF MV as of 12/31/69 g’s‘“:#”:;gﬁ?; (:)vs:zz‘lssﬁt;f ::o;ng) col (mr}of:‘::smt:\?:)-)&) or

a

b

c

d

(]

If gain, also enter in Part |, ine 7
2 Caprttal gain net ncome or (net caprtal loss) - - . { If {loss), enter -0- in Part 1, line 7 } 2 9,222,050
3 Net short-term capital gam or (loss) as defined in sectons 1222(5) and (8)
If gan, also enter in Part 1, ine 8, column (c) (see pages 13 and 17 of the instruchons) }
3

If (loss), enter -0-n Part |, lihe 8 .
m Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For aptional use by domestc private foundations subject to the section 4940(a) tax on net investment income )

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

Was the organization liable for the section 4942 tax on the distnbutable amount of any year in the base penod?, | . D Yes EI No
If "Yes," the organization does not quahfy under section 4940{e) Do not complete this part
1 Enter the appropriate amount in each column for each year, see page 18 of the instructons before making any entnes
Baze penod - Calendar year {b) {c) {d)
S(eorp‘eax y::l'a:egmnlng m;'u Adjusted qualiying distnbutions Net value of nonchantable-use ascets tcol I(D:;tgbl.mmbr:t; ()
2000 11,569,081. 73,666,640 0 15704640527
1999 4,283,576. 78,659,683 0.05445707174
1998 3,697,297 74,281,855 0 04977389162
1997 2,931,470 46,559,170 0 06296224782
1996 1,014,790 29,686,908 0 03418308165
2 Totaloftne1,column(d) ...... ....... c e e .. 2 0 35842269810
3 Average distnbution ratio for the 5-year base period- dnnde the total on line 2 by 5 or by
the number of years the foundation has been in existence if less than Syears | . ., 3 0 07168453962
4 Enter the net value of nonchantable-use assets for 2001 from Part X, ine5 ., .. ... 4 20,607,973
5 Multiply ine 4 by line 3 e et e e e e e e .. - .. 5 1,477,273
6 Enter 1% of net investment income (1% of Part |, ine 27b) et e e e . ) 5,959
7 Addlnes5and6 cee e e e B 1,483,232
8 Enter qualifying distnbutions from Part XIl, kne 4 . v e e ‘e .. 8 10,424,588,
It ine 8 i1s equal to or greater than line 7, check the bax in Pant VI, ne 1b and complete that part using a 1% tax rate See the Par VI instructons on page 18
J5A
1E1430 3 000 Form 990-PF (2001)
SIDOCS 4372 09/18/2002 13 56-09 Vv01-7 7



Form $90-PF_(2001) 74-2521914 - Page 4

Exclse Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)
1a Exempt operating foundations described in section 4840(d)(2), check here P u and enter "N/A™ on hne 1 S ) -
Date of ruling letter _ _ _ _ _ _ _ _ _ {attach copy of ruling letter If necessary - see instructions) . m;, L de I
b Domestic organizations that meet the section 4940(e) requirements in Part V, check 1
here b and enter 1% of Part L ne27b . .. . .... e e e e .. I e ot
¢ Al other domestic erganizations enter 2% of line 27b Exempt foreign organzations enter 4% of Part [, line 12 col (b) o : ) Y N; . CLo
2 Tax under section 511 (domestic sectiocn 4947(a){1) trusts and taxable foundations only Others enter -0-) . . 2
3 Addlines 1 and 2 . e .. e e e . 3 5.959
4  Subtitle A {income} tax (domestlc secllon 4947(a)(1) trusts and taxable foundations cnly Others enter -O-) . 4 NONE
5 Tax based on investment iIncome Subtract ine 4 from hne 3 If zero or less, enter-0- | . 5 5,959
€ Credits/Payments - ’
a 2001 estimated tax payments and 2000 overpayment credited to 2001 . €a 7,000 : ST
b Exempt foreign organizations - tax withheld at source | ... b NONE] ’
¢ Tax paid with application for extension of ime to file (Form 8863) . Sc NONE| - iy .
d Backup withholding erroneously withheld | . .. . 6d s o
7  Tota! credits and payments Add lines 6a through Sd . . . 7 7,000
g Enter any penalty for underpayment of estimated tax Check here E’ if Form 2220 15 aﬂached .. . . 8 45
9 Tax due If the total of ines 5 and 8 1s more than hne 7, enter amount owed . > 9
10 Overpayment If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid . > 10 996
11 Enter the amount of line 10 to be Credited to 2002 estimated tax M 996 Refunded | 1%
Statements Regarding Activities
1 a During the tax year, did the orgahization attempt to influence any national, state, or local legiskation or did Yes | No
It participate or intervene 1n any poliical campaign? | e e e e e c e e 1a X
b Did it spend more than $100 during the year {either directly or andlrectly) for political purposes (see page
19 of the instructions for definttion)? . .. . e e .} 1b X
if the enswer s “Yes" to 1a or 1b, altach a detailed description of the acﬂvrbes and copias of any matenals
published or distributed by the organization in connection with the activriies ’ .
¢ D[id the organization file Form 1120-POL for thrs year? . .. .. 1c NAA
d Enter the amount (if any) of tax on political expenditures (secton 4955) |mposed dunng the year
(1) On the organzaten p § (2) On organization managers P § .
& Enter the reimbureement (iIf any) paid by the organization during the year for political expenditure tax impesed
on organizalion managers P $ ’
2  Has the organization engaged 1n any activities that have not previously been reported to the IRS? R . i X
if "Yes," attach & detaiad description of the aclivities. .
3 Has the organizatton made any changes, not previously reported to the IRS, in its governing tnstrument, articles Lo .
of incorporation, or bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes , | | .. ... 3 X
4 a Did the organization have unrelated business gross income of $1,000 or more dunng the year? | | | | e e .. 4a X
b If “Yes,” has it filed a tax return on Form 990-T for this year? .. . e e e .. . L. l4p |l X
§  Was there a hquidation, termination, dissolution, or substantial contraction dunng U'le yar? _________ e e e e [ X

If "Yes," aftach the statement required by General Instruction T PN
§  Are the requirements of section 508(e} (relating to sections 4941 through 4845) satisfied etther
& By language in the governing instrument or
® By slate legislation that effectively amends the goverming instrument so that no mandatory directions .
that conflict with the state law remain in the govemning instrument? | . . . ... ..  ....... e e
7 Did the organization have at least $5,000 in assets at any tme dunng the year? i “Yes,* completo Part ll, col (c), and Part XV
8 a Enter the states to which the foundation reports or with which it is registered (see page 19 of the

b If the answer 1s “Yes™ to line 7, has the organzation fumished a copy of Form 990-PF to the Attormney L
General (or designate) of each state as required by General Instruction G?7 f "No,” attachexplanatron |, . , , ... . .. . gb X
9 Is the orgamzation claiming status as a pnvate operating foundation within the meaning of section 4942(J)(3) S
or 4942{1)(5) for calendar year 2001 or the taxable year beginning in 2001 (see instructions for Part X[V on - o .
page 25)? i "Yes," complete Pert XAV _ e e e e e e . O X
10 Did any persons become substantial contnbutors dunng the tax year? i “Yes," attach a schedule I;sﬁng thefr names and addrasses. , . . | 10 X
11 Did the organization comply with the public inspection requirements for its annual retums and exemption apphcation? . -e .. 11 X
Web site address P _ _ _ _
12 The books areincareof p TOM MOIR Telephoneno p801-584-5700_ _
Locatedat p 500 HUNTSMAN WAY, SLC, UTAH _____ __________ o _____ zP+d p____84108 _________
13 Section 4947(a}(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 - Check here , | | . e . e e b-l:
and enter the amount of lax-exermnp! interest recerved or accrued during the year . .. e . > I 13 I
= Form 890-PF (2001)

1E 1440 4 000
SIDOCS 4372 09/19/2002 13-22-14 V01-7 8
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Form 990-PF (2001) 74-2521914 Page 5
Statéments Regarding Activities for Which Form 4720 May Be Required T
File Form 4720 if any item 13 checked n the “Yes” column, unless an exception apphes - _"~{Yes| No
1 a Dunng the year did the orgamization (esther directly or indirectty) .t Nﬂ g % :
(1} Engage in the sale or exchange, or leasing of property with a disqualified person? . . . . . . . D Yes E[] No ﬁ oF e + L
{2) Borrow money from, lend money to, or othermise extend credit to (or accept it from) IR 2 ::", #
a disqualifiedperson? . . . . . ... ... e e .. Yes No » U P
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? STMT 13 Yes No It B
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? STMT 13 Yes No 7 - T:’
(5) Transfer any Income or assets to a disqualified person (or make any of ether avallable . i
for the benefit or use of a disqualified person)? . . . e e D Yes @ No . i
(6) Agree to pay money or property to a government official? (Exception Check “No" I
if the orgamization agreed to make a grant to or to employ the offical for a penod ~ h :ﬂ -
after termination of government service, if terminatngwithn 90 days ) . . . EI Yes E No -

b If any answer is "Yes" to 1a{1)-(6), did any of the acts fail to qualfy under the exceptions descnbed in Regulations . : T
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 19 of the instructions)? . . .STMT. 13 -] X
Organizations retying on a current notice regarding disaster assistance check here . N {:I

¢ Did the organization engage In a prior year in any of the acts descnbed in 1a, other than excepted acts, . ‘
that were not corrected before the first day of the tax year beginning in 20017 . . . . . . c e e e e - ic X

2 Taxes on failure to distribute income (section 4942) (doee not apply for years the organzation was a pnvate B B
operating foundation defined in section 4342(j}(3) or 4942()(5)) y

a At the end of tax year 2001, did the organization have any undistributed income {ines 6d :
and 6e, Part XIlI) for tax year(s) beginning before 20017 . . . N .. D Yes EI No . ~
If "Yes"Isttheyears B __ _ _ ______ e e e . ;

b Are there any years histed in 2a for which the organzation 1s not applying the provisions of section 4942(a}(2) Y i
(relating to incerrect vafuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) i
to all years listed, answer “No” and attach statement - see page 19 of the instructrons ). . O I 1) NAA

c If the provisions of section 4942(a)(2) are being applied to any of the years histed in 2a, list the years here i
» e e fmm e ——— e o S

3 a Dud the organization hold more than a 2% direct or indirect interest in any business - .
enterpnse at any time dunng the year? | | . .. e e D Yes lzl No ~ 3~

b If "Yes,~ did it have excess business holdings in 2001 as a resuh of {1) any purchase by the orgamzat:on -
or disqualified persons after May 26, 1969, (2) the lapse of the 5-year period {or longer penod approved i
by the Commssioner under section 4943(c){7)) to dispose of holdings acquired by gift or bequest, or (3) .
the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine U D -
if the organrzation had excess business holdings In 2001) . . . . . e v r e e e e e e e 3b NAA

4 a Did the organization invest dunng the year any amount in a manner that would jeopardize its chantable purposes? . . . . . . . 4a X
b Did the organization make any investment in a prnior year (but after December 31, 1969) that could jeopardze s chartable .
purpose that had not been removed from jecpardy betore the first day of the tax year beginning in 20017 e e . 4b X
§ a During the year did the organization pay or incur any amount to ’
(1) Carry on propaganda, or otherwise attempt to influence legistation (section 4945(e))? , , . . D Yes E’ No P
{2) Influence the outcome of any specific public election (see sectton 4955), or to camry
on, directly or indirectly, any voter registration drive? _ . E Yes Ne 7
(3) Provide a grant to an individual for travel, study, or other similar purposes? e . Yes No g -
{4) Provide a grant to an organization other than a charitable, etc , organzation desenbed . s
in section 509(a)(1), (2), or (3), or secion 49a0(y2y? STMT 13 [Jves [x]no :
{8} Prowide for any purpose other than religtous, chantable, screntfic, iterary, or -
educahional purposes, or for the prevention of cruelty to children or animals? |, | . l:l Yes EI Ne .

b If any answer s “Yes" to 5a(1)-(5), did any of the transactions fall to qualify under the exceptions descnbed in
Regulations section 53 4945 or 1n a current notice regarding disaster assistance (see page 20 of the instructions)? - - . . . | &b N/AA
Organizations relying on a current notice regarding disaster assistance checkhere . . . . A .

¢ If the answer I1s "Yes" to question 5a(4), does the organzation claim exemption from the T
tax because it maintained expenditure responsibility for the grant? . N/a D Yes I:l No y
If “Yes, " attach the statement requirsd by Regulations section 53 4945-5(d) - Do

6 a Did the organzation, dunng the year, receive any funds, directly or indirectly, to pay o
premiums on a personal benefit contract? . . . e e . e e e e e ee. l:' Yes E’ No :wm M - “

b ©hd the orgamization, dunng the year, pay premiums, dlreclly or lndlrecu‘y on a personal benefit conu'ad'? e e e e . .|6b X
if you answered "Yes® to 65, aiso file Form 8870 .

Form 880-PF (2001)
158
1E1450 4 000

SIDOCS 4372 09/18/2002 13-56-09 VOl1-7
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Form g90-PF (2001) 74-2521914 Page 6
Part VIII Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

1__ List all officers, directors, trustees, foundation managers and their compensation (see page 20 of the Instructions)

b) Title and average {c} Compenaaton d) Contributions
{a} Name and address ¢ )hours per week {Hf not paid, enter -r‘n::lo:; benafit p:ns (e} Experse account,
devoted to postion 0 and defetred compensation other allowances
SEE STATEMENT 11 25,000 NONE NO‘N_'E

2 Compensation of flve highest-pald employees (other than those Included on line 1 - see page 21 of the Instructions)
If none, enter "NONE "

{b) Tille and average {d) Contnbutions o o
{a) Name and address of each employee pa:d more than $50 000 hours per week {¢) Compenasation employse beneft phans ey account,
devoted to postion and defermed compensation other allowances
NONE _ _ ]
Total number of other employees pard over $50.000 . . .. - P . . P {NONE
3  Five highest-paid Independent contractors for professional services - (see page 21 of the instructions). i none, enter
"NONE "
{a) Name and address of each person paid more than $50,000 (b) Type of senice {c) Compensation
BANKERS TRUST COMPANY __ __ __________________________|
130 LIBERTY_ STREET, NEW YORK, NY 10006 MANAGEMENT FEES 151,599
Total number of others recemving over $50.000 for professional services |, , N . .. . » ] NONE

YETEY Summary of Direct Charitable Activities

List the foundation's four largest direct chanteble actries dunng the tax year Include relevant etatstcal informaben such as the number
of organizations and other beneficianes served, conferences convened, research papers produced etc Expenses

1 THE JON AND KAREN HUNTSMAN FOUNDATION MAKES CONTRIBUTIONS

Form 990-PF (2001)

JSA
1E 1460 3 000

SIDOCS 4372 09/18/2002 13:56-09 VO1-7 10



Form 990-PF (2001) * 74-2521914

Page 7
E ) &:1 Summary of Program-Related Investments (see page 21 of the instructions .
__Descnbe the two largest program-related mnvestments made by the foundation duning the tax year on lines 1 and 2 Amourt
1 _SEE STATEMENT 13 e —————
467, 422
S
All other program related iwvestments See page 22 of the Instructrons
3 NONE e
Total. Add lines 1 through 3 > 467,422
Minimum Investment Return (All domestic foundations must complete this parl Foreign foundations,
see page 22 of the instructions )
1 Farr market value of assets not used (or held for use)} directly in cammying out chantable, etc, .-
purposes "
a Average monthly fairr market value of secuntes . e .| 1a 15,554,583
b Average of monthly cash balances L L. 1b 3,112,264
¢ Farr market value of all other assets (see page 22 of the |nstruct10ns} . . .. 1¢ 2,254,953 ‘
d Total (add hnes 1a, b, and ¢) e 1d 20,921,800, |
e Reduchon claimed for blockage or other factors reported on lines 1a and . ‘
1c (attach detailed explanaton) i . | 1e | T
2 Acquisition indebtedness apphcable to Ilne 1asgets . 2 NONE
3  Subtract ine 2 from line 1d 3 20,921,800
4 Cash deemed held for charitable activittes Enter 1 1/2% of line 3 (for greater amount see page 23"
of the instructions) o . 4 313,827 ‘
5 Net value of noncharltable-use assets Subtract Iine 4 from line 3 Enter here and on Part V. ine 4 5 20,607,973, ‘
Minimum Investment return Enter 5% of ne 5 [ 1.030.399 |
Dlstnbutable Amount (see page 23 of the instructions) (Sechon 4942())(3) and (])(5) private operating T |
foundatzons and certain foreign organizatons check here p |—| and do not complete this part ) |
1 Mimmum investment return from Part X, ne 6 . , ., . .. e e . ... 1,030,399 |
2 a Tax on investment income for 2001 from Part VI line 5 . 2a 5.959.} ‘
b Income tax for 2001 (This does not include the tax from Part VI ) .. L2k L |
¢ Addlnes2aand2b ... .. L. L. ic 5,959, ‘
3 Distributable amount before adjustments Subtract line 2¢ from fine 1 . e 0 e ... 13 1,024,440
4 a Recovertes of amounts treated as qualifying distnbubons | | | 4a NONE}- -
b Income distributions from section 4947(a)(2) trusts . ~[eb ’
¢ Addlines4aandd4b . . .. . e . . L. . 4c NONE |
§ Addlmes3anddc . L. 5 1,024,440
¢ Deduction from distributable amount (see page 23 of the :nstructxons) _____ L. 6 NONE |
7__ Distributable amount as adjusted Subtract ine § from line 5 Enter here and on Part XIII, Ilne 1 7 1.024 440_
] Qualifying Distributions (see page 23 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc, purposes i
a Expenses, contnbutions, gifts, etc - total from Part|, column {d), ne26 . 1a 9,957,166
b Program-related nvestments - Tota romPartixs 1b 467,422,
2 Amounts paid to acquire assets used (or held for use) directly in carry1ng out chantable etc, ‘
purpeses L. L .. L L L 2 NONE
3 Amounts set aside “for speclﬁc chantable pro;ec1s ihat satsfy the - ‘
a Sutabilty test (prior IRS approval requred) . o ia NONE
b Cash distnbution test (attach the required schedule) .. 3b NONE |
4  Qualltying distributions Add lines 1a through 3b Enter here and on Part V e 8 and Part XIII ne 4 4 10,424,588, |
5 Organizations that qualify under section 4940(e) for the reduced rate of tax on net investment |
tncome Enter 1% of Part |, ltne 27b (see page 24 of the mstruchons) . L 5 5,959 |
6  Adjusted gualifying distributions, Subtract ine 5 from ine 4 6 10,418,629 |
Note. The amount on iine 6 will be usedin Part V, column (b), in subsequenr years when calculating whether the foundation
quahfies for the section 4940(e) reduction of tax in those years
15 Form 890-PF (2001) ‘
1E1470 4 000

SIDOCS 4372 05/18/2002 13 S56:09 V0Ol1-7
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Form 950-PF ‘(2001)

74-2521914

Pmea

Undistributed Income (see page 24 of the instructions)

o

- f OO OB

a Applied to 2000, but not more than bne 2a |

d Applied to 2001 distnbutable amount, |, | .

10

% a0 T e

JSA

Distnbutable amount for 2001 from Part XI,

(a}
Corpus

Years pnior to 2000

®)

()
2001

line 7

1,024,440

Undistnbuted tncome tf any as of the end of 2000
Enter amount for 2000 only e

Total for pnor years B

Excess distnbutions carryover, if any, to 2001
From 1996 . e NONE
From 1997 _ , ., .
From 1998 .
From 1999
From 2000
Total of ines 3a throughe , |, |

275,468.
429,910
7,935,685.

781,139 .|

fopouto
.

Qualifying distnibutions for 2001 from Parl

XN, ine 4 W 10,424,588

.

Apphed to undistnbuted income of pnor years

NONE

{Efection required - see page 24 of the instructions)

Treated as distributions out of corpus (Election
required - see page 24 of the instructions)

Remaining amount distributed out of corpus

1,024,440,

Excess distributions carryover applied to 2001.

NONE

{if an amourt appears mn column (d), the
same amount must be shown in column (a) )
Enter the net total of each column as
Indicated below,

Corpus Add lines 3f, 4¢, and 4e Sublractine 5

Prior years’ undistnbuted income Subtract
line 4b from hne 2b .

18,822,350,

NONE

Enter the amount of prior years' undlslnbuted
income for which a notice of deficiency has

been issued, or on which the section 4542(a)
tax has been previously assessed | | | .

NONE

Subtract ine 6¢ from line 6b Taxable
amount - see page 25 of the instructions | |

NONE

Undistnibuted income for 2000 Subtract hne
4a from ine 2a Taxable amount - see page
25 of the instructions

NONE

Undistnbuted snceme for 2001 Subdract
lines 4d and 5 from line 1 This amount must
be distnbuted in 2002 | L.

Amounts treated as distributions out of
corpus to satisfy requirements imposed by
sectton 170(b)(1)(E) or 4942(g)(3) (see page
25 of the instructions) , e e .

NO!

Excess distrnbutions camryover from 1996
not applied on line S or ine 7 (see page 25
of the nstructions) ,

NO!

Excess distnbutions carryover to 2002
Subtract ines 7 and 8 frombne6a . . .

18,822,350

Analysis of line 9
Excess from 1597 .
Excess from 1998 ., . .
Excess trom 1999 , ,
Excess from 2000 .

781,139.

275,468.

429,910
7,935,685

Excess from 2001 . 9 400,148

1E1430 4 000

5IDOCS 4372 09/18/2002 13 56-0% VO1-7

Fom 990-PF (2001)
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Form 990-PF (2001} 74-2521914
Private Operating Foundations (see page 25 of the instructions and Part Vi1-A, question 9) NOT APPLICARLE

1a

2a

4) Gross investment incoms
mm Supplementary information {Complete this part only It the organization had $5,000 or more in

Pq;es

If the foundation has received a ruling or determination letter that i 1s a pnvate operating
foundation, and the ruling 1s effective for 2001, enter the date of the rufing .. |

Check box to indicate whether the organization i1s a private operating foundation descnbed In sectlon 4942())(3) or [ I 4942())(5)

Enter the lesser of the Tax year Prior 3 years
adjusted net income from {s) 2001 {b) 2000 {c} 1999 (d) 1998 () Total

Part | or the mirimurn
investment retumn from Part
X for each year listed

85% of bne 2a .

CQualifying distributions from Part
ANl line 4 for each year listed |

Amounts nchaded in line 2¢ not
used directty for active conduct
of exempt actvies , . .

Quailtying distrioubons made
dizectly for setive conduct of
exempt actvities Subtract
line2dfromine2c . . . .

Complste 32 b or c fof the
altemative test relied upon
"Assely’ sfematve test  enter

(1) vatue of st ayaetn .

(2] valus of sxeets quallying )
under section

ASAZ(XINBXD . . 4 .

*‘Endowment altemative tast -
Enter 2/3 of minimum
investment retum shown in
Part X line & for each year
isted . . . ..

"Support” alteinathve test - enter

{1) Total support cther than
gross Investment incoms
(Interest, dividends rents
payments on securkiss
loans (section S12(aX5))
or royattes)

(2) Support from general
public and 5 or more
sxampt organgations
a8 provided In saction
4942()X3XBXE)

(3) Largest amount of support
from an exempt

organoation .« -

assets at any time during the year - see page 26 of the instructions }

Information Regarding Foundation Managers:
List any managers of the foundation who have contributed more than 2% of the total contnbutions recerved by the foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See sectton 507(d)(2) )

JON M HUNTEMAN

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

Information Regarding Contributlon, Grant, Gift, Loan, Scholarshlip, etc., Programs
Check here P if the organization only makes contnbutions to preselected chamtable organzatrons and does not accept unsoiciied requests for funds
If the organization makes gifts grants etc (see page 26 of the nstructions) to indmduals or organzations under other condtions, complete dems 2a, b ¢ and d

The name, address, and telephone number of the person to whom applications should be addressed
N/A

The form in which applications should be submitted and information and maternals they should include
N/A

Any submisston deadlines
N/A

Any restrictions or Lmitations on awards, such as by geographical areas, chantable fields, kands of institutions, or other
factors N/A

JSA

1E1450 3 000

S5IDOCS 4372 09/18/2002 13 56.09 V01-7

Form 990-PF (2001)
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Form 990-PF (2001) 74-2521914 Prge 10
P94 Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If reciprent s an ndiidual, E -
Recipient shO'V;' any refatonship to :mus of Purpose of grant o Amount
Name and address (home or business) bk tens ?_.T::"wmmn:i: | recipent contnbuton
a Paid dunng the year
SEE STATEMENT 12 $,935,817
Total . PR . . .. P 3a 9,935_.817
b Approved for future payment —————
Total . .. . . . > 3b
Form 990-PF (2001)
JSA
1E1491 3 000

5IDOC5 4372 09/18/2002 13-56:09 v01-7
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Form 990-PF (2001)
PR BAIFY  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise ndicated

1

o b N

- O W M ~N ;

- -

12

T74-2521914

Page 11

Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

()
Business ®)
code Amount

{c) {d)
Excl
cc‘ﬁg’ n Amount

[
Relaied‘oz exempt
function income
See page 26 of
the instructions )

b
c
d
e
f

8

Fees and contracts from govemment agencies
Membership dues and assessments

Interest on savings and temporary cash nvestments
Dwidends and interest from secunties | |
Net rental income or (loss) from real estate

a Debt-financed propesty

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 wventory
Net income or (loss) from special events

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

14 361,132,

14 553,799

l8 =-9,615,148.

b

14 23,000.

[

d

e

Subtotal Add columns (b), (d), and (e} .

13 Total Add line 12, columns (b), {d), and (e} _ ,

-8,677.217

ee worksheet in iine 13 instructions on page 26 to venfy calculations )

[part x5 BE

Line No

. . . . p13

-8,677,217

Relationship of Activities to the Accomplishment of Exempt Purposes

v page 27 of the instructions )

Explain below how each activity for which mcome 1s reported in column (e) of Part XVi-A contnbuted importantly to
the accomphshment of the organization's exempt purposes (other than by prowiding funds for such purposes) (See

N/A

JSA

1E1492 4 000
SIDOCS 4372 09/18/2002 13-56°0% V01-7

Form 990-PF (2001)

15



Form 990-PF {2001) 74-2521514 Page12
m@ Information Regarding Transfers To and Transactions and Relationships With Nonchantable

Exempt Organizations
1  Did the organization directly or indireclly engage in any of the following with any other organization descnbed in section " _{Yes| No
501(c) of the Code (other than section 501(c)(3) organizations) or In section 527, relating to political organizations? i
a Transfers from the reporting organization to a nonchantable exempt organzation of . -
(1) Cash | | f e i e i e e e e e e e e e e e la{4) X
(2) Ctherassets .|, .., ...., . f e e Ceee e e e B L L1 X
b Other Transachons N = =
(1) Sales of assets to a nonchantable exempt ofganaten ., , ., ., ... . ..., . [b{1} X
(2) Purchases of assets from a nonchantable exempt organization R, N, 1b{2) X
(3) Rental of facilities, equipment, or other assets | | | e e e e et b e e e 1b(3) X
(4) Reimbursement arrangements _ C e e e e e e e e C e s 1b6(4) X
(5) Loans or loan guarantees | | | |, | e e R b 11 X
{6) Performance of services or membership or fundrasing sol:cﬂahom e e e e e e e e e . . 11B{6) X
¢ Shanng of facilities, equipment, mailing Iists, other assets, or pad employees | | | O I - X
d If the answer to any of the above 15 "Yes,” complete the following schedule Column (b) should always show the fair market
value of the goods, cther assets, or eervices given by the reporting erganization If the organtzation received less than far
market value in any transaction or sharnng ammangement, show in column {d} the value of the goods, other assets, or services
receved
{a} Line no {b) Amount involved {c) Name of nonchantable exempt organization __{d} Descrption of transfers transactions, and shanng amangements

N/A

2 a Is the organization directly or indirectly affiiated wath, or related to, one or more tax-exempt organzations
described in section 501(c) of the Code {other than section 501(c)(3)} or In section 5277 .. e e e D Yes I__;] No
b If "Yes " complete the following schedule

{a) Mame of organzaticn {b}) Type of organwaton {c) Descnplion of relatronship

Under penaltres of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowled, nd belief 1t s
true, correct E complete Declaratlon preparer {other than taxpayer of fiducrary) s based on all
4 —
L4 Sagnaluryof officer or trustee
@
T ]
> rer's
Bl Bz ) ;
“|sd (3 signature /
n -
E 2| Firm's name (or yours DELOITTE 'I'OUCHI! L.
if self-employed), address, 50 SOUTH MAIN ST ,
and ZIP code SALT LAKE CITY, UT
JSA
1E1483 3 D00

SIDOCS 4372 0%/18/2002 14:04 50 vOo1-7



e 2220 - Underpayment of Estimated Tax by Corporations

P See separate instructions

Department of the Trsasury

Intemal Ryvenue Servics P Attach to the corporation’s tax return

Name Empicyer identification number
THE _JON AND KAREN HUNTSMAN FOUNDATION 74-2521914

Note: In most cases, the corporation does not need to file Form 2220 (See Part | below for exceptions ) The IRS will figure any penaity
owed and bill the corporation If the corporation does not need to file Form 2220, 1t may still use it to figure the penalfy Enter the
amount from hne 36 on the eslimated tax penally line of the corporation's income tax relum, but do not attach Form 2220

ZXA] Reasons for Filing - Check the boxes below that apply to the corporation If any boxes are checked, the
corporaton must file Form 2220, even If it does not owe the penalty If the box on line 1 or line 2 applies,
the corporation may be able to lower or ehminate the penalty

1 | X | The corporation is using the annualized income installment method
2 The corporation ts using the adjusted seasonal installment method
3 The corparation s a “large corporation” figuring its first required instaliment based on the pnor year's tax
Note- The corporation also must file Form 2220 if it has a suspended resesrch credit allowed for the current year (see the instructions for
line 4) or it 1s an indirectly affected taxpayer {see instructions)

m!guring the Underpayment
4 Total tax (see instructions) . . .. . . . . . . ..l 4 5,859,
5 a Personal holding company tax {Schedule PH (Form 1120}, kne 26} included on kne 4 Sa

b Look back interest included on line 4 under section 46Q0(b)(2) for completed long-term

contracts or section 167{g) for deprecraton under the income forecast method 5b
¢ Credit for Federal tax paid on fuels (see instructions) | | 5¢c
d Total Add linee 5athrough5c |, | | . . . R -1 |
6 Subtract ine 5d {from ine 4 If the result s less than 5500 do not complele or file thls form The corporahon
does not owe the penalty . . . .. .. . .- .. .- 6 5,959.
7  Enter the tax shown on the corporation’s 2000 income tax return Caution See mstructrons be!ore complatmg
this ne . .. . . . 7 24,968
8 Enter the smaller of hine 6 or ine 7 If the corporation must skip line 7, enter the amount fromine 6 - . . . 8 5,859,
(a) (b} () (d)

9  Installment due dates Enter . columns (a) through (d) the
15th day of the 4th (Form 980-PF flers Use 5th month) 6th
gth and 12th months of the corporation's tax year Exception

Enter October 1, 2001 instead of September 15 2001 ., ] 05[15 (200106/15 £200110/01 £2001! 2 £15 52001

10 Required instaliments If the box on hine 1 and/or line 2
above i1s checked, enter the amounts from Schedule A, line
40 If the box on line 3 (but not 1 or 2) is checked, see
instructions for the amounts to enter If none of these boxes

are checked, enter 25% of Lne 8 above n each column , | , {10 3,155, 2,487

11 Estimated tax paid or credited for each pernod (see
Instructions) For column (a) only, enter the amount from line

11 on line 15 | 11 7.,000.

Complete fmes 12 through 18 afanoolmm before - -
going to the next colurmn e
12 Enter amount, if any, from line 18 of the preceding column |12

13 Add hnes 11 and 12 . . ... (3 7,.000.
14 Add amounts on lines 16 and 17 of the preced:ng column [14] . . . 3,155,
16 Subtract ine 14 from line 13 If zero or less, enter -0- , _ , , |15 3,845

16 |f the amount on hine 15 18 zero, subtract line 13 from ltne ~ -
14 Otherwise, enter -0- e e e e e e e e 16 - -

17  Underpayment. If ine 15 5 BS6 than or equal to hne 10, subtract
ine 15 from Iine 10 Then go to ine 12 of the next column
Otherwise gotolne 18 17 3,155.

18 Overpayment. If ine 105 less than Iine 15 subtrad ||ne 10

from Jine 15, Then go fo [ine 12 of the pextcolump, , , 18 1. 258 R
Complete Part il on page 2 to figure the penalty. If there are no entries on fine 17, no penalty Is owed
For Paperwork Reduction Act Notice, see separate Instructions Form 2220 (2001}
170554 2 000

5IDOC5 4372 09/19/2002 13:22:14 V01-7 29



Form 2220 (2001)

Figuring the Penalty

19

20

21

22

23

24

25

26

27

28

29

30

31

32

3

34

35

a6

Enter the date of payment of the 15th day of the 3rd month
after the close of the tex year, whuchever is earher (see
Instructions) (Form B90-PF and Form #90-T filers Use Sth
month instead of I month ) . .. e e e

Number of days from due date of instaliment on kne 9 to the

date shown on line 19 . . .. .

Number of days on line 20 after 4/15/2001 and before 77172001 |

Underpayment on kne 17 x Number of days on ine 21 x 8% |
365

Number of days on line 20 after 6/30/2001 and before /172002

Underpayment on line 17 x Number of days on ne 23 x 7% |
365

Number of days on line 20 after 12/31/2001 and before 4/1/2002 | |

Underpayment on ine 17 x Number of days on line 25 x 6%
365

Number of days on line 20 after 3/31/2002 and before 7/172002 |

Underpayment on ine 17 x Number of days on lne 27 x*%
365

Number of days on line 20 after 6/30/2002 and before 107172002

Underpayment on ine 17 x Number of days on ine 28 x "% |
365

Numbaer of days on line 20 after 373072002 and before 17172003

Underpayment on line 17 x Numnber of days on line 31 x *%
365

Numbaer of days on line 20 after 1273172002 and before 2/1672003 | |

Underpayment on ine 17 x Number of days on ine 33 x "% _ |
365

Add nes 22,24 26 28 30 32 and34 |, |,

B

(b}

{c)

{d)

23

24

25

SEE PENALTY COMPUTATI

ON WHITEP

R DETATL

26

27

28

29

30

a1

33

34

35

Penalty Add columns (a) through (d}, of ine 35 Enter the total here and on Form 1120, line 33, Form 1120-A, ine
28 or the comparable line for other income tax retums

36

45,

*For underpayments pald after March 31, 2002 For lines 28, 30, 32, and 34, use the penalty interest rate for each calendar quarter,
which the IRS will determine during the first month in the preceding quarter These rates are pubhshed quarterty in an IRS News
Release and in a revenue ruling in the Intermal Revenue Bulletin To obtain this information on the Internet, access the IRS Web
Site at www Irs gov You can also call 1-800-829-1040 to get interest rate information

J5A

1F095% ¢ 000

SIDOCS5 4372 09/19/2002 13:22:14 VO01-7

Form 2220 (200%)
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4 Page3

Form 2220 [?i(ﬁl

(see Instructions)

Annualized Income Instaliment Method andlor the AdJusted Seasonal Installment Method Under Section 6655(¢)

Form 1120S filers: Forlines 2, 14, 15, and 16, below, “axable income® refers to excess net passive income or the amount on which tax

ts imposed under section 1374(a) (or the corresponding provisions of pnor law), whichever applies

Part | - Annualized Income Installment Method (a) (b) {c) (d)
First _2 Frst _ 3 First __6 Firt 9
1 Anpualization periods {see tnstructions) 1 manths months months mont;
2 Enter taxable income for each annualization
period {see instructions) 2 -2524118. -1682745. 210,280. 423,185,
3 Annualization amounts {see nstructions) 3 6.00000 4.00000 2.00000 1.33333
4 Annuahzed taxable income Multiply ine 2
by line 3 4 -15144708. -6730980. 420,560, 564 ,245.
& Figure the tax on the amount In each
column on hine 4 using the instructions for
Form 1120, Schedule J, line 3 (or the
comparable line of the tax return) & -151,447. -67,310. 4,206 5.642.
6 Enter other taxes for each payment penod
{see structions) ]
7 Total tax_Add lines 5 and 6 7 -151,447. -67,310. 4,206, 5,642,
8 For each pencd, enter the same type of
credits as allowed on Form 2220, ines 4
and 5c {see Instructions) 8
8 Total tax after crecits Subtract ine 8 from
line 7 i zero or less, enter -0- 9 4,206, 5.642.
10_Applicable percentage 10 25% 50% 75% 100%
11_Multiply ine 9 by ine 10 11 3,155. 5.642.
12 Add the amounts 1n all preceding columns
of line 40 {see instnichions) 12 3,155.
13 Annuahzed income installments Subtract
fine 12 trom ine 11 If zero of less_enter -0- 13 3,155, 2.,487.

Part ll - Adjusted Seasonal Installment Method (Caution: Use
any 6 consecutive months is at least 70% See instructions for more information )

this method only if the base penod percentage for

{a) (b} (c) {d)
First 3 Fust5 First 8 Ferst 11
14  Enter taxable income for the following penods months months months months
a Tax year beginning in 1988 14a
b Tax year beginnmng in 1955 14b
¢ Tax year beginning in 2000 14¢
15 Enter taxable income for each penod for the tax
yeal begunning in 2001 16
months months month Entre year
16 Enter taxable income for the following periods
a Tax year begqinning in_ 1998 16a
b Tax year beginning in 1999 16b
¢ Tax year begqinning in 2000 16¢c
17 Dwvide the amount In each column on line
14a by the amount in column (d) on line
16a 17
18 Dwide the amount in each column on lne
14b by the amount 1n column (d) on ine
16b 18
19 Divide the amount in each ¢olumn on line
14¢ by the amount in column (d) on kne
16¢ 19
Form 2220 (2001)
JSA
1F0955 2 000

5IDOC5 4372 09/19/2002 13:22:14 V01-7
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Form 2220 {2001) -« . . e
{a) {b) ic) {d}
First 4
months :'l:f:t:s rl:l':lﬂnﬂ?s Entre year
20 Add ines 17 through 19 20
21 Dmde line 20 by 3 21
22 Divide line 15 by ine 21 22
23 Figure the tax on the amount on kne 22 using
the instructions for Form 1120, Schedute J
ine 3 (or the comparable kne of the retum) 23
24 Dmde the amount in columns (a) through (c) on - -
line 16a by the amount in column {d) on lne 162 24 J
25 Dwvde the amount In calumns (a) through (¢) on N :
ling 16b by the amount n clumn (cf) on lne 16b 25
26 Dnade the amount in columns {a) through (c) on - -
line 16¢ by the amount tn column (d) on ine 16¢ 26 :
27 Add lines 24 through 26 27 - .o
28 Dmde ine 27 by 3 28
29  Multiply the amount in columny {a} through (c) of line 23
by columns {a) through (¢) of line 28 In cotumn (d)
enter the amount from Ime 23 cotumn {d) 29
30 Enter other taxes for each payment penod
(see instnxtons) 30
31  Total tax Add ines 29 and 30 31
32 For each periad enter the same type of credits ua alkwed on
Fotm 2220 Imes 4 and % {ses instructons) 32
33 Total tax after credils Subtract hne 32 from
hne 31 If zero or less erter a3
34 Add the amounts in all preceding columins of .
hne 40 (see instruchons) 34 h . -
35 Adjusted seasonal instaliments Subtract line 34
from line 33 If zero or less, enter -0- 35
Part lll - Required Installments
ist 2nd 3rd 4th
installment instaliment instaliment instaliment
36 H only one of the above parts is compieted entsr
the mmount In sach column from fine 13 of line 33
H both palts are pletad enter the smatler of the
smounts In each column from fine 13 of ine 38 36 3,155, 2.487.
37 Entsr 25% of line 3 on page 1 of Form 2220 in ssch column
(Nots *Larpe corporations” swe the insiructions for ine 10
for the amounis fo enler ) 37 1,490. 1’490_ 1'490. 1'490.
ag Subtract fine 40 of the preceding column from kne .
39 of the preceding column a8 . 1,490, 2,980, 1,315.
39 Add lines 37 and 38 39 1,490, 2,980. 4,470. 2,805.
40 Raquired Inztaliments Enter the smaller of line 36
or ine 38 here and on page 1 of Form 2220 ne 10 | 40 3,155, 2.487.

JSA
1FO957 2 000

5ID0OC5 4372 09/19/2002

13:22:14 vV0Ol1-7

Form 2220 (2001)
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THE JON AND KAREN HUNTSMAN FOUNDATION . 14-2521914

PENALTY COMPUTATION DETAIL - FORM 2220

DATE PD UNDERPAYMENT BEG.DATE END DATE DAYS % PENALTY

QUARTER 3, RATE PERIOD 2 (10/01/2001 - 12/31/2001)

12/15/2001 3,155. 10/01/2001 12/15/2001 75 7 45

TOTAL TO FORM 2220, LINE 24, COLUMN C 45.
TOTAL UNDERPAYMENT PENALTY 45.

STATEMENT 1

5IDOC5 4372 09/19/2002 13:22:14 V01-7 33



JSA

FORM 990-PF - PART IV

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
P

o Date Date sold
Kind of Property Descnption > acquired
Gross sale Depreciation Costor FMV Ad] basis Excess of Gain
price less allowed/ other as of as of FMV over or
expensesof sale | allowable basts 12131168 12/31/69 adj basis {losg)
BANKER'S TRUST - RCM ACCOUNT (STMT 14) * |B VARIOUS VARIOUS
PROPERTY TYPE SECURITIES
1, 355,812. 1,355,304 508.
BANRER'S TRUST - GPM ACCOUNT (STMT 15) * |PF VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
56266184. 63292631 =-7026447
GOLDMAN SACHS INVESTMENT ACCT. (STMT. 16 |PF VARIOUS VARIOUS
PROPERTY TYPE SECURITIES
8,724,795 108595180. -2134385.
GS CAPITAL PARTNERS III, L P ** H VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
-92,413
GS PEP TECHNOLOGY FUND 2000 L.P *=* B VARIOUS VARIOUS
PROPERTY TYIPE SECURITIES
~44,343,
BANKER'S TRUST -~ GPM ACCOUNT (STMT 15) F VARIOQOUS VARIOQUS
PROPERTY TYPE SECURITIES
75,030
TOTAL GAIN (LOSS) . . ce e . . . . . -9222050.
* FOR A FULL ACCOUNT DESCRIPTION,
SEE STATEMENT 8
“*FLOW THROUGH FROM K-1
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THE JON AND KAREN HUNTSMAN FOUNDATION 74-2521914

FORM 990PF, PART II - OTHER INVESTMENTS

ENDING ENDING
DESCRIPTION BOOK VALUE FMV
GS CAPITAL PARTNERS III, LP 1,827,227, 1,827,227.
DIAMONDS TRUST SERIES 1,635,654. 1,635,654.
MICRON 386,688, 386,688.
MICROSOFT 1,257,515, 1,257,515,
NASDAQ 100 SHARES 2,454,616, 2,454 ,616.
NOVELL NONE NONE
STANDARD & POORS 2,056,230, 2,056,230,
TENFOLD 35,700. 35,700.
BANKERS TRUST MANAGED
BROKERS ACCOUNT OPENED 10/96 30,720,962, 30,720,962,
GS PEP TECHNOLOGY FUND 667,634. 667,634,

TOTALS 41,042,226. 41,042,226.

s s e S o o s o o st o s el et et e e

Jon & Karen Huntsman Foundation
Bankers Trust Accounts

Brokerage Account - A client directed account through which Bankers Trust executes
orders at the chent's request

RCM-  Reserve Cash Management - An actively managed account where Bankers Trust is
given discretion to actively buy and sell shori term fixed income securities
on behalf of the client

GPM - Global Portfolio Management - An actively managed account where Bankers Trust
1s given discretion to actively buy and sell global secunities in line with
the chents stated risk level

Garns and Lossas in the Bankers' Trust managed RCM
and GPM accounts have been netted

5ID0C5 4372 09/18/2002 13:56:09 V01-7 25 STATEMENT 8
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THE JON AND KAREN HUNTSMAN FOUNDATION 74-2521914

FORM 990-PF, PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

RECIPIENT NAME ~ AMOUNT
UNIVERSITY OF UTAH 824,167

Presidential Chairs, Health Sciences Research
and Athletic Programs

NATIONAL SIGMA CHI FOUNDATION 10,000
Scholarships

UTAH SYMPHONY 100,000
Support of Performances

AMERICAN RED CROSS 151,000
Disaster Ad

PRIMARY CHILDREN'S MEDICAL CENTER 8,650
Aid for Children

SOUTHERN UTAH UNIVERSITY - LIBRARY FOUNDATION 50,000
Building of Campus Library

HORATIO ALGER ASSOCIATION 10,000
Scholarships

ST JOSEPH VILLA 50,000
Chanty Care

LDS BUSINESS COLLEGE 20,000
Scholarships

UTAH CHILDREN 1,000
Aud for Children

NATIONAL ABILITY CENTER 50,000
Supports Disabled Individuals

UNIVERSITY OF ARKANSAS - NURSING 1,000
Scholarships

THE WHARTON SCHOOL OF THE UNIVERSITY OF PENNSYLVANIA 5,500,000
Strategic Inihiatives Fund - Building

THE WHARTON SCHCOL OF THE UNIVERSITY OF PENNSYLVANI2 1,000,000
International Studies & Business Programs - Education

HEART AND LUNG RESEARCH FOUNDATION 5,000
Support Heart and Lung Research

HUNTSMAN WORLD SENIOR GAMES 250,000
Support Operating Expenses

HUNTSMAN CANCER FOUNDATION 1,250,000
Support Cancer Research and Treatment

WEBER STATE UNIVERSITY 250,000
Scholarships

PREVENT BLINDNESS UTAH 25,000
Support Blindness Initiatives

CRUSADE FOR THE HOMELESS 100,000
Support for the Homeless

SALT LAKE OLYMPIC COMMITTEE - PAROLYMPIC GAMES 250,000

Support Disabled Athletes



BLOOMFIELD HILLS - WIRTHLIN MEM 10,000
Scholarships

SALT LAKE COMMUNITY COLLEGE 10,000
Scholarships

WEBER SCHOOL DISTRICT FOUNDATION 10,000
Support Operating Expenses
TOTAL CONTRIBUTIONS PAID 9,935,817

* All entities receiving contnibutions and grants are qualified organizations under
IRC section 501(c){3) and public charnties descnbed in section 509(a)

STATEMENT 12



THE JON AND KAREN HUNTSMAN FOUNDATION

74-2521914

FORM 990-PF, PART VII-B STATEMENTS REGARDING ACTIVITIES FOR WHICH FORM 4720 MAY BE REQUIRED

QUESTION 1a(3)
HUNTSMAN CORPORATION PROVIDED AT NO COST TO THE FOUNDATION

PERSONNEL, SPACE AND VARIOUS OPERATING SUPPLIES
FOR THE OPERATION OF THE FOUNDATION

QUESTION 1a(4)

THE JON AND KAREN HUNTSMAN FOUNDATION PAID COMPENSATION
TO AN QUTSIDE DIRECTOR AS PERMITTED UNDER IRC SECTION 4941(d)(2){E)

QUESTIONS 5a(4)
THE FOUNDATION MADE A PROGRAM-RELATED INVESTMENT LOAN TO THE

GOVERNMENT OF THE REPUBLIC OF ARMENIA, WHICH IS TREATED AS A SECTION
509(a)(1) ORGANIZATION PURSUANT TO TREASURY REGULATION 53 4945-5(a)(4)(11)

FORM 990-PF, PART IX-B SUMMARY OF PROGRAM-RELATED INVESTMENTS

A SCHOOL HAS BEEN CONSTRUCTED AND APPROXIMATELY 400 APARTMENT UNITS
ARE IN THE PROCESS OF BEING CONSTRUCTED USING THE PROCEEDS OF A
PROGRAM-RELATED INVESTMENT LOAN TO THE GOVERNMENT OF ARMENIA THE
PROJECT IMPLEMENTATION COMMISSION, UNDER THE DIRECTION OF THE MINISTER
OF URBAN DEVELOPMENT, IS OVERSEEING THE PROJECT THE SCHOOL AND THE
APARTMENTS WILL BE USED FOR EARTHQUAKE VICTIMS AND OTHER LOW-INCOME
FAMILIES OF ARMENIA

STATEMENT 13



FORM 990-PF - PART IV CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

BANKER'S TRUST - RCM ACCOUNT

SECURITIES SOLD AND REDEEMED 508 07

TOTAL 508 07

STATEMENT 14
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FORM 990-PF - PART IV CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

BANKER'S TRUST - GPM ACCOUNT

DOMESTIC CAPITAL GAIN / (LOSS) (2,945,060)
Supplemental Schedule 803
CAPITAL & FOREIGN EXCHANGE GAIN / (LOSS) - STOCKS (3,839,871)
Supplemental Schedule (7,061)
CAPITAL & FOREIGN EXCHANGE GAIN / (LOSS) - BONDS (132,534)
AMENDED 1099 {101,581)
OTHER {1,142)
TOTALS (7.026,447)
GAINS ON FOREIGN CURRENCY HEDGE CONTRACTS 75,030 00

STATEMENT 15
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FORM 990-PF - PART [V CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

GOLDMAN, SACHS ACCOUNT

REALIZED GAINS AND LOSSES (2,134,385 00)

TOTAL (2,134,385 00)

STATEMENT 16



Perind Covering Account Number Accoun! Name

[{ - -
Dec 101 1o Dec 3101  026-26146-1 JON & KAREN HUNTSMAN FDN REALIZED GAINS AND LOSSES
YEAR TO DATE GAINS AND LOSSES Date A;‘;}':{;.z:’: ““'Ejﬁiz’ Quunuty Sule Proceeds Cosi Hasis FX Gan (Loss) Total Gain (Loss) Holding *
Penod .
Eme CONSULTING INC Feb 07 01 Feb 08 01 8,000 0D 169,349 55 144,000 00 000 %4955 ST
éich ENTRPRS INC Mar 0101 Mar 02 01 7,000 00 141,290 29 119,000 60 000 22029 ST
EP:A%ORE ACQUISITION COMPANY Mar 08 01 Mar 09 01 350000 5174576 49,000 00 000 274576 ST
Cﬁg””gk“;%%'}, rrzooi@ Mar 06 01 Mar 20 01' 12500 25,999 10 000 000 25,999 10 ST
CALLMUMUDY) @ 1201 ! 7
45 EXP 0412172001 A Apr 1901 12500 2731 56 2581250 000 149806 §T
CALUMUMUE)) @ r19 01 ' 125 :
S EXP 0192001 Ap May 22 01 00 36,606 25 000 000 3668825 ST
CALLMUIMUGI) [ Jun 07 01 Jui 24 01" 12500 41,686 08 000 41
45 EXPOTR1R001 000 88608 5T
CALLMU{MUIN e Aug 01 0 Aug 07 at' 12500 29,186 16 24,250 00 000 14,936 16 sT
45 EXP 0972202001
DIAMONDS TRUST SERIES | Dec 26 00 Deg 21 01 6,090 00 £13,638 37 650 299 34 000 666087 ST
DJIA DIAMONDS Dec 27 00 Dec 2101 2250 00 226,713 69 4223275 000 {1551908) ST
MICROSOFT CORP Mar 01 00 Dec 21 01 5,000 00 338,613 70 451,875 00 000 11326130) LT
CMN Apr 03 00 Dec 21 01 10,000 00 677,227 40 907,638 00 000 (23041060) LT
Apr 04 00 Dec 2101 §.000 00 336861370 44347500 [oXi 0] {104 861 30} LY
Apr 12 00 Do 21 01 6,200 00 419,880 9 49367500 000 370401 T
Apr 1400 Dec 2101 §,500 00 440,197 81 490,750 00 000 (5085219 LT
May 10 00 Dec 2101 3,750 00 253,960 28 247,968 75 000 599153 LT
May 19 00 Dec 21 01 3,75000 253960 29 24421875 000 or18 LT
May 22 00 Dec 21 01 £,100 00 413,108 71 184,871 88 0.00 8068 LT
NASDAQ 100SHARES Dec 26 00 Dec 21 01 2733000 1,073,896 49 1,609,031 89 000 (53513540) ST -
MUTUAL FUND Dec 27 00 Dec 21 01 16,670 00 655,025 78 5,010,903 81 000 (35587803 ST -
STANDARD & POORS DEP RCPTS Dec 26 00 Dec 21 01 740000 851,230 60 970,136 30 000 (11890570)  ST.
SPOR Dec 27 00 Dec 2101 3,850 00 44402029 £12,885 92 000 (68,66563) ST

! lndicates A Shon Poxuon

AT T e———




Period Covering Account Number Accouns Name ‘
Det 101 to Dec 3101  026-26146-1 JON & KAREN HUNTSMAN FDN REALIZED GAINS AND LOSSES |
YEAR TO DATE GAINS AND LOSSES Dare Acquired or Dare Sold or Quannty Sale Proceeds Cost Baxis FX Gain (Loss} Total Gain (Loss} Holding
Sold Shont Covered Penod
NASDAQ 100SHARES Deac 27 00 Dec 27 01 7.500 00 300,477 46 454 81675 000 (154,338 20) ST.
MUTUAL FUND
ES\PGELL INC Jul 28 0O Dec 27 01 83,000 00 372,242 41 75239500 000 (380,152 59) LT
g;B:DARD & POORS DEP RCPTS Dec 27 00 Dac 27 01 2,600 00 300,652 96 M3 467 20 000 {44,514 24) ST
NASDAQ 100SHARES Dec 27 00 Dec 28 04 2 50000 101,360 97 15180525 000 (50 244 26) LT
MUTUAL FUND
g;ggDARD & POORS DEP RCPTS Dec 27 00 Oec 26 1 1,800 00 11641825 13287200 000 {16,453 75} LT
SHORT TERM GAINS 533,254 75 36206250 171,192 25
SHORT TERM LOSSES 4,465 955 64 579577296 (1329817 32)
NET SHORT TERM GAINS (LOSSES) (D 4899,2103% (2 6,157,035 48 000 () (1,458,82507)
LONG TERM GAINS 92102927 81705938 43969 89
LONG TERM LOSSES 2,804,555 23 3824,265 25 {1.018,730 02}
NET LONG TERM GAINS (LOSSES) (372558450 (4701344 82 000 ©) (975,760 13)
|
) S 213Y,385°7
s@ 5724777 4O 10 AL @ < '

T
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State of Mah

Department of Cemmerte
sion of Corporaticns and Commerels! Codde

| Hereby certlfy that the foregolng has begn{led
and approved on thls_(%_day o 20
tn the office of this Divislon and hereby lssue

FILED
JuL 132000

Unh Div Of Corp. A Comm. Code

ARTICLES OF AMENDMENT
TO THE

_ARTICLES OF INCORPORATION

this Certificale thereof 4“‘(&
_ A Date

— — ———

\n’-'-‘\(_‘

OF

THE JON AND KAREN HUNTSMAN FOUNDATION

In accordance with Section 16-6-51 of the Utah
Nonprofit Corporation and Co-operative Association Act, THE JON
AND KAREN HUNTSMAN FOUNDATION, a Utah corporation (the
"Corporation"), hereby adopts the following Articles of Amendment
to 1ts Articles of Incorporation:

i. The name of the Corporation i1s THE JON AND KAREN
HUNTSMAN FOUNDATION

2. The text of the amendment to the Articles of
Incorporation of the Corporation adopted by the Board of Trustees
of the Ceorporation is ag follows.

ARTICLE VII
TRUSTEES

The corporation shall have voting trustees that shall
constitute the governing board or Board of Trustees of the
Corporation. The number of Trustees constituting the Board of
Trustees and the manner i1n which voting trustees are appointed
shall be set forth in the Bylaws of the corporation. The
trustees constituting the current Board of Trustees cf the
corporation, who shall serve for the term specified or untal
their successors are duly qualified, appointed or elected, shall
be as follows-

(O V7 WM

NAME TERM

Jon M. Huntsman Permanent

Karen H. Huntsman Permanent

Jon M. Huntsman, Jr year

Peter R. Huntsman year_ . P
Chraistena H. Durham ye ) T

Kathleen H. RHuffman
Davaid H. Huntsman
Paul C. Huntsman

r
yearﬂﬂﬁﬂ‘ﬂﬂﬂrﬂgﬁﬁ

Yearﬂmuu"l Sgpy InCe
year

o e e

SNFL D=V =

b



James H. Huntsman 1 vyear
Jennifer H. Parkin 1 year
Richard P Durham 1 year
James A. Huffman 1 year
David S. Parkan 1 year
David P Gardner 1 year
Robert B. Lence 1 year

In addit:ion to voting trustees who shall constitute the Board of
Trustees of the corporation, the corporation may also have any
number of non-voting trustees who shall act only in an advisory
capacity, shall not constitute part of the Board of Trustees and
shail have no voting rights w.th respect to the corporation. The
manner in which non-voting trustees may be appointed shall be set
forth in the Bylaws of the corporation.

3. There are no members of the Corporation.

4 The amendment specified above was adopted by the
Board of Trustees on January 19, 2000, by the vote of more than
two-thirds of the Trustees 1in office, i1in accordance with the
requirements of the Utah Nonprofit Corporation and Co-operative
Association Act and the Bylaws of the Corporation

IN WITNESS WHEREOF, these Articles of Amendment to the
Articles of Incorporation of the Corporation have been executed
this 2nd day of May, 2000.

THE JON AND KAREN HUNTSMAN FOUNDATION

By@%mm

o M. Huntsman, President

113568 2



STATE OF UTAH )
: 885
COUNTY OF SALT LAKE )

The foregoing instrument was subscribed to before me
this Znd day of May, 2000, by JON M. HUNTSMAN, who being by me
duly sworn on oath acknowledged before me that he is the President
of The Jon and Karen Huntsman Foundation and that he signed the
foregoing instrument 1n that capacity by proper authority and as
the act of The Jon and Karen Huntsman Foundation

%Wmm

NOTARY PL'JRL I @’)

oS NOTARY PLBUC
b MICHELLE FLANAM
{( Y 500 HUNTSMAN WAY
SER ) W
> 7y " CON
Vi JUNE 8TH 2002
e~ S 1ATI OF LTAH
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THIRD AMENDED AND RESTATED BYLAWS

OF

THE JON AND KAREN HUNTSMAN FOUNDATION

ARTICLE 1. PURPOSES

Section1 1  THE JON AND KAREN HUNTSMAN FOUNDATION (the
"Corporation”) 1s orgamzed as a nonprofit corporation and shall be operated exclusiveiy for
rehigious, educational, charitable, scientific and literary purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986 or corresponding provisions of any subsequent
Federal tax laws The Corporation 1s organized to recetve and maintain a fund or funds of real or
personal property, or both, and, subject to the restrictions and hmitations heremafter set forth,
shall use and apply the whole or any part of the income therefrom and the pnncipal thereof
exclusively for religious, educational, chantable, scientific, medical or hiterary purposes, exther
directly or by contributions to organizations that quahfy as exempt organizations under Section
501(c)(3) of the Internal Revenue Code of 1986 (the "Code") and 1ts Regulations as they now
exist or as they may hereafter be amended

ARTICLE 2. MEMBERS
Section2 1  The Corporation shall have no members
ARTICLE 3. OFFICES

Section 3.1  Business Offices. The principal office of the Corporation shall be
located at any place erther within or outside the State of Utah. as designated in the Corporation's
Articles of Incorporation The Corporation may have such other offices, either within or outside
the State of Utah as the Board of Trustees (heremnafter the "Board of Trustees" or the "Board")
may designate or as the business of the Corporation may require from time to ume

ARTICLE 4. BOARD OF TRUSTEES

Section4 1  General Powers All corporate powers shall be exercised by or
under the authonty of, and the affairs of the Corporation shall be managed under the direction of,
the Board of Trustees, subject to any imitation set forth in the Articles of Incorporation

Section4 2. Number, Term. and Qualifications of Trustees Untl the death or

incapacity of Jon M Huntsman, the business, property, and affairs of this Corporation shall be
managed by a Board of Trustees composed of not less than three (3) nor more than fifteen (15)
voting Trustees, as decided upon by Jon M. Huntsman Following the death or incapacity of Jon
M Huntsman, the business, property, and affairs of this Corporation shall be managed by a
Board of Trustees composed of not less than three (3) nor more than fifteen (15) voung Trustees,




as decided upon by Karen H Huntsman Afier the death or incapacity of both Jon M Huntsman
and Karen H Huntsman, the business, property. and affairs of this Corporation shall be managed
by a Board of Trustees composed of not less than three (3) nor more than fifteen (15) voling
Trustees, as decided upon by the Board. provided, however, that each child of Jon M Huntsman
and Karen H Huntsman, other than Mark H Huntsman, or the family members of each deceased
or incapacitated child of Jon M Huntsman and Karen H Huntsman, other than Mark H
Huntsman, shall have the night to appoint one voting member of the Board of Trustees Ifa
majornity of the adult family members of a deceased or incapacitated child are unable to agree
upon the voung Trustee to be appointed by them, then the spouse of such deceased or
incapacitated child, or if the spouse 1s unable to serve, then the oldest living 1ssue among such
family members shall be appointed to serve as a voting Trustee on the Board of Trustees. For
purposes of these Bylaws, the "farmly members" of a deceased or incapacitated child shall
include the surviving spouse of such deceased or incapacitated child, and shall also include the
hneal descendants of such deceased or incapacitated child  The term "incapacity” or
“incapacitated” shall mean that in the opinion and sole discretion of the majonty decision of
three (3) physicians selected by the Board of Trustees, an individual 1s unable to manage his or
her property and affairs effectively for reasons such as mental illness, mental deficiency,
physical 1llness or disability, advanced age and other related conditions. In addition to voling
Trustees, Jon M Huntsman, Karen H Huntsman or the Board, in the prionty noted above, shall
also have the power to appoint any number of non-voting Trustees Non-voting Trustees shall be
invited to attend all regular and special meetings of the Board of Trustees but shall only act 1n an
advisory capacity and have no voting rights on matters to be decided by the Board of Trustees

The current Trustees shall have terms of office as stated in the Articles of
Amendment to the Articles of Incorporation and until their successors are appointed by Jon M
Huntsman or Karen H Huntsman, or until their removal, death, or resi gnation Trustees
appointed by Jon M Huntsman or Karen H Huntsman thereafter shall serve for a term of one (1)
year and untl their successors are appointed, or until their death, resignation, or removal In the
event Jon M Huntsman and Karen H. Huntsman are no longer alive, the initial Trustees shall
have terms of office as stated 1n the Articles of Incorporation and untl their successors are duly
elected and quahfied, or unul removal, death or resignation Trustees elected to office thereafter
shall serve for a term of one (1) year and unu! their successors are duly elected and qualified, or
until ther death, resignation, or removal

Section43  Removal of Trustees. Until the death or incapacity of Jon M,
Huntsman, he may remove any Trustee or Trustees (voting or non-voting) of the Corporation
from office, whether with or without cause and for any reason After Jon M. Huntsman's death
or incapacity, Karen H Huntsman, until her death or incapacity, may remove any Trustee or
Trustees (voting or non-voting) of the Corporation from office, whether with or without cause
and for any reason. Thereafter, any Trustee or Trustees (voting or non-voting) of the
Corporation may be removed from office, whether with or without cause and for any reason, as
decided upon by a majonity of the Trustees at any meeting of the Board of Trustees called for
such purpose; provided, however, that any Trustee appointed pursuant to Section 4 2, above, by a
child of Jon M Huntsman and Karen H. Huntsman, or by the family members of a deceased or
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incapacitated child of Jon M Huntsman and Karen H Huntsman. shall only be removed by the
child appointing such Trustee, or by a majority of the aduit family members of a deceased or
incapacitated child who appointed such Trustee.

Section4 4  Vacancies Notwithstanding anything contained herein to the
contrary, untl the death or incapacity of Jon M Huntsman, any and all vacancies in the Board of
Trustees shall be filled by appointment by him  After Jon M Huntsman's death or incapacity,
any and all vacancies 1n the Board of Trustees shall be filled by appointment by Karen H
Huntsman, until her death or incapacity Thereafter, subject to the requirements set forth 1n
Section 4 2, above, with respect to the appointment of Trustees by the children of Jon M.
Huntsman and Karen H Huntsman, or by the family members of the deceased or incapacitated
children of Jon M Huntsman and Karert H Huntsman, vacancies 1n the Board of Trustees shall
be filled by election by a majority of the remaining Trustees Each person so appointed or
elected to fill a vacancy shall remain a Trustee for the term designated by Jon M. Huntsman or
Karen H Huntsman, or until removed or his successor has been appointed by Jon M Huntsman
or Karen H Huntsman, as the case may be, or 1f elected by the remaining Trustees, then for the
term designated by them Subject to the requirements set forth in Section 4.2, above, with respect
to the appointment of Trustiees by the children of Jon M Huntsman and Karen H. Huntsman, or
by the farmly members of the deceased or incapacitated children of Jon M Huntsman and Karen
H Huntsman, if, because of death, resignation, incapacity or any other reason, Jon M. Huntsman
or Karen H Huntsman are unable to act and there 15 no longer a quorum of Trustees in existence,
successor Trustees shall be elected by the unamimous vote of the remaining Trustees

Section4 5  Resignation of Trustees A Trustee may resign at any time by
giving a wntten notice of resignation to the Corporation A resignation of a Trustee 1s effective
when the notice 1s recerved by the Corporation unless the notice specifies a later effective date.

Section4 6  General Powers and Duties The Board of Trustees shall have the
complete and exclusive care, custody and control of the Corporation’s properties and shall
exercise all of the corporate powers subject to the provisions of the laws of the State of Utah, the
Articles of Incorporation and the Bylaws The entire management of the Corporation, 1ts affairs,
its properties and assets, subject to restricions set forth in Article V C of the Articles of
Incorporation, 1s vested exclusively 1n the Board of Trustees. The powers of the Board shall
include, but are not hmited to, the following:

(a) To enter into any and all types of agreements or contracts relating
to the care, custody, control, and management of the properties and assets of the
Corporation,

(b) To decide finally and to effectuate and perform decisions of the
Board regarding to whom, 1n what amounts, at what times and under what
conditions contnbutions, payments and distnbutions shall be made 1n furtherance
of pursuits and objects of this Corporation; accordingly, the Board shall make
such contributions, payments and distnibutions of the Corporation's properties and
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assets and 1ncome as may be decided vpon from time to time by a decision of the
majonty of the Board as contained in 1its minutes, further in heu of making
contributions payments and distnbutions in the form of cash monies, the pursurts
and objects of this Corporation may be accomplished by distribution of the
Corporation's properties 1n kind, or the Board may, as 1t sees fit, undertake the
accomplishment of the pursuits and objects by undertaking projects, establishing
scholarships or similar funds, or maintaining scientific research and studies, but
all nevertheless strictly of the type permutted under the Articles of Incorporation,

(c) If the Board should so decide. to appoint a corporate trustee to
receive, manage, hold, invest and disburse for the purpose of earning income
therefrom. as distinguished from the matter of applying funds or property to
educational. chantable, or eleemosynary
purposes. the funds and/or properties or assets of the Corporation, subject to the
control and decision of the Board in exercising its powers pursuant to the
immediately preceding paragraph hereof, and 1n these connections, the Board may
enter 1nto a contract or agreement with such corporate trustees contaiming the
varnious terms and conditions covening such relationship, including but not
restricted to the powers and duties of the corporate trustee,

(d) To pay salanes or other compensation to Trustees and officers for
personal services actually rendered by them, but such salaries or compensation
shall not be 1n excess of a reasonable allowance for such personal services
rendered by such Trustee and officers,

(e) Notwithstanding anything herein to the contrary, 1t 1s strictly
understood and agreed that the Board's powers, prerogatives, duties and
responsibilities shall be vested in them and shall be exercised by them strnictly in a
fiduciary capacity to carry out, perform and accomplish the pursuits and objects
of this Corporation, and their powers are expressly limited so as to do no thing nor
accomplish any act which would be in contravention or derogation of the pursuits
and objects as stipulated above

Secion47  Power to Appoint Officers The Board of Trustees shall appoint a
President, a Vice-President additional Vice-Presidents if deemed necessary or desirable, a
Secretary and a Treasurer The Board of Trustees may also appoint Assistants to officers

Secuion4 8  Power to Appoint Other Officers and _Agents The Board of
Trustees shall have power 10 appoint such other officers and agents as the Board may deem
necessary for transaction of the business of the Corporation.

Secuion49  Powerto Fill Vacancies The Board of Trustees shall have power
to fill any vacancy in any office occurnng from any reason whatsoever
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Section 4 10 Delegation of Powers For any reason deemed sufficient by the
Board of Trustees, whether occasioned by absence or otherwise, the Board may delegate all or
any of the powers and duties of any officer to any other officer or Trustee, but no officer or
Trustee shall execute. acknowledge or venfy any instrument in more than one capacity

Section 4 1  Power to Require Bonds The Board of Trustees may require any
officer or agent to file with the Corporation a satisfactory bond conditioned upon the faithful
performance of his duties

Section 4 12 Power to Appoint Executive Committee The Board of Trustees
shall have power to appornt by resolution an executive committee composed of two (2) or more
Trustees who, to the extent provided in such resolution. shall have and exercise the authonty of
the Board of Trustees in the management of the business of the Corporation between meetings of
the Board.

Section 4 13 Power to Make Bylaws Subject to the requirements set forth in
ARTICLE 15, below, with respect to amendments of these Bylaws, the Board of Trustees shall
have power to make and alter any Bylaw or Bylaws, inciuding the fixing and altering of the
number of Trustees, provided, however, that the Board shall not make or alter any Bylaw or
Bylaws fixing the qualification, classifications or term of office or any member or members of
the then existing Board

ARTICLE 5. MEETINGS OF TRUSTEES

Section51  Place of Meeting Any or all meetings of the Board of Trustees of
this Corporation may be held within or outside of the State of Utah, meetings shall be held at the
office of the Corporation 1n Salt Lake City, Utah, unless provided otherwise in a resolution
adopted by the Board

Section52  Annual Meeting of Board of Trustees An annual meeting of the
Board of Trustees shall be held each year on the third Fnday in May, at 9 00 a m , or at such
other time as the Board shall determine.

Section 5.3  Notice of Annual Meeting At least ten (10) days prior to the date
fixed by Section 5 2 of this Article for the holding of the annual meeting of the Board of
Trustees, written notice of the time and place of such meeting shall be mailed. as heretnafter
provided, to each Trustee of the Corporation

Secuon 54. Delayed Annual Meeung If for any reason the annual meeting
shall not be held on the day herein- before designated, such meeting may be called and held as a
special meeting, and the same proceedings may be had thereat as at an annual meeting, provided,
however, that the notice of such meeting shall be the same as herein required for the annual
meeting, namely, not less than a ten-day notice
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Section 55  Order of Business at Annual Meeting The order of business at the
annual meeting shall be as follows

(a) Roil calil,

(b) Reading notice and proof of mailing,

(c) Reading of minutes of last preceding meeting.

(d) Report of President,

{e) Report of Secretary,

) Report of Treasurer,

(2) Elecuion of Trustees if necessary,

(h) Election of Officers,

(1) Transaction of other bustness mentioned in the notice, and
() Adjournment,

provided, that in the absence of any objection, the presiding officer shall have the discretion to
vary the order of business

Secuon$6  Special Meetings of Board of Trustees Special meetings of the
Board of Trustees may be called by the President or any two or more Trustees upon written
notice thereof, signed by the President or the Secretary, who shall mail copies of such notice to
the last known address of each Trustee in the Umted States mails at least ten (10) days 1n
advance of the holding of such meeting No official business required to be approved by the
Board of Trustees which 1s not mentioned in the notice shall be transacted at such meeting unless
all Trustees are present and agree to the transaction of such business, or subsequently agree to
the transaction of such business

Section 57  Notices of Mailing All notices required to be given by any
provision of these Bylaws shall state the authonty pursuant to which they are 1ssued (as, "by
order of the President,"” or "by order of the Board of Trustees,” as the case may be) and shall bear
the wnitten, stamped, typewniten or printed signature of the President or Secretary Every notice
shall be deemed duly served when the same has been deposited 1n the United States mails, wath
postage fully prepaid, addressed to the addressee at his, her, or 1its last known address appeanng
upon the records of this Corporation

Secion 58  Warver of Notice Notice of the time, place and purpose of any
meeting of the Board of Trustees may be waived by telegram, radiogram, cablegram or other
writing, either before or after such meeting has been held. The attendance of a Trustee at a
meeting shall constitute a waiver of notice of such meeting, except when a Trustee attends a
meeting for the express purpose of objecting to the transaction of any business and at the
beginning of the meeting, or promptly upon arnval, the Trustee objects to holding the meeting or
transacting business at the meeting because of lack of notice or defective notice, and does not
thereafter vote for or assent to action taken at the meeting
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Section 59  Quorum of Trustees A majonty of the Trustees shall consutute a
quorum for the transaction of business of the Corporation, but a lesser number may adjourn from
tume to time without notice other than an announcement at the meeting, until a quorum shall
attend

Section 5 10 Manner of Acting

(a) Action by Majonty If a quorum s present when a vote 1s taken, the
affirmative vote of a majonty or greater percentage of Trustees present 1s the act of the Board of
Trustees, unless the Corporation's Articles of Incorporation. these Bylaws, or Utah law requires
the vote of a greater number of Trustees

(b) Voting by Proxy A Trustee may vote at a meeting of the Trustees in
person or by a proxy executed 1n wnting by the Trustee or by the Trustee's duly authonzed
attorney-in-fact Any such proxy shall be filed with the Corporation before or at the ime of the
meeting No proxy shall be voted after three months from the date of 1ts execution unless
otherwise provided 1n the proxy.

(c) Telephonic Meetings Unless the Articles of Incorporation provide
otherwise, any or all Trustees may participate in a regular or special meeting by, or conduct the
meeting through the use of, any means of communication by which all Trustees participating
may simultaneously hear each other dunng the meeting A Trustee participating 1n a meeting by
this means 1s deemed to be present in person at the meeting

(d) Effect of Presence at Meeting A Trustee who 15 present at a meeting of
the Board of Trustees when corporate action 1s taken 1s considered to have assented to the action
taken, uniess

(1) The Trustee objects at the beginning of the meeting, or promptly upon
arrival, to holding 1t or transacting business at the meeting,

(2) the Trustee contemporaneously requests his dissent or abstention as to
any specific action to be entered into the minutes of the meeting, or

(3) the Trustee causes wntten notice of a dissent or abstention as to any
specific acuon to be received by the presiding officer of the meeting before its
adjournment or by the Corporation promptly after adjournment of the meeting

(e) Right of Dissent or Abstention The right of dissent or abstention asto a
specific action is not available to a Trustee who votes 1n favor of the action taken

Section 5 11 Trustee Action By Written Consent Unless the Articles of
Incorporation or Utah law provides otherwise, any action required or permitted to be taken by the
Board of Trustees at a imeeting may be taken without a meeting 1f all the Trustees consent to the
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action th wniting Action 1s taken by wnitten consent at the time the last Trustee signs a wnting
describing the action taken. unless. prior to that time, any Trustee has revoked a consent by a
writing signed by the Trustee and received by the secretary Action taken by written consent 1s
effective when the last Trustee signs the consent, unless the Board of Trustees estabhshes a
different effective date  Action taken by wntten consent has the same effect as action taken at a
meeting of Trustees and may be descnibed as such in any document

ARTICLE 6. EXECUTIVE COMMITTEE AND OTHER COMMITTEES

Secion6 1  Creation of Committees Unless the Articles of Incorporation
provide otherwise, the Board of Trustees may create an Executive Committee and such other
committees as 1t may deem appropnate and appoint members of the Board of Trustees to serve
on such committees Each committee must have two (2) or more members

Secion 62  Required Procedures Sections 5 6 through 5 11 of these Bylaws,
which govern procedures applicable to the Board of Trustees, also apply to committees and their
members

Secion63  Authonty Unless hmited by the Articles of Incorporation or Utah
law, each commuittee may exercise those aspects of the authonty of the Board of Trustees which
the Board of Trustees confers upon such committee 1n the resolution creating the committee

Section64  Authonty of Executive Committee The Executive Committee
shall have, and may exercise all powers of the Board of Trustees with respect to the management
of the business and affairs of the Corporation during the intervals between the meetings of the
Board of Trustees, provided, however, the Executive Commuttee shall not have the power to fill
vacancies on the Board of Trustees, to amend these Bylaws, or any other powers prohibited by
Utah law

ARTICLE 7. OFFICERS

Section 71  President. The President shall be selected by and from the
membership of the Board of Trustees. The President shall be the chief executive officer of the
Corporation and shall preside over all meetings of the Board. The President shall have general
and active management of the business of the Corporation and shall see that all orders and
resolutions of the Board are carried into effect The President shall be ex officio a member of all
standing commuttees and shail have the general powers and duties of supervision and
management usually vested in the office of President of a corporation

Section 72 Vice-President. The Vice-President shall have the same powers as
are vested 1n the President, but shall not exercise said powers unless acting under the delegation,
authonty or direction of the President, or unless acting in the event of the President's absence,
death, incapacity, or refusal to act The Vice-President shall have such additional prerogatives
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and powers as are not inconsistent with the powers conferred upon the President and usually
pertain to the office of Vice-President

Section 73  Vice-Presidents Additional Vice-Presidents, in the order
designated at the time of their election or in the absence of any designation, then 1n the order of
their appointment, shall perform the duties and exercise the powers of the President and Vice-
President in the event of the absence, death. incapacity, or refusal to act of the President and
Vice-President

Section 74  Secretarv The Secretary shall attend all meetings of the Board of
Trustees and of the Executive Commuttee and shall preserve in books of the Corporation true
minutes of the proceedings of all such meetings The Secretary shall give all nouces required by
statute, bylaw or resolution and shall perform such other duties as may be delegated to the
Secretary by the Board of Trustees or by the Executive Committee

Section 75  Treasurer The Treasurer shall have custody of all corporate funds
and secunities and shall keep 1n books belonging to the Corporation full and accurate accounts of
all receipts and disbursements, and shall deposit all moneys, secunties and other valuable effects
in the name of the Corporation 1n such depositones as may be designated for that purpose by the
Board of Trustees The Treasurer shall disburse such funds of the Corporation as may be
ordered by the Board, taking proper vouchers for such disbursements. and shall render to the
President and Trustees at the regular meetings of the Board and whenever requested by them an
account of all of the transactions of the Treasurer, and of the financial condition of the
Corporation 1f required by the Board, the Treasurer shall deliver to the President of the
Corporation and shall keep 1n force a bond in form, amount and with a surety or sureties
satisfactory to the Board, conditioned upon the faithful performance of the duties of the office of
Treasurer, and for restoration to the Corporation in case of the death, resignation, retirement or
removal from office of the Treasurer of all books, papers, vouchers, money and property of
whatever kind 1n the possession or under the control of the Treasurer which belong to the
Corporation

Section 76  Assistant Secretary and Assistant
Treasurer An Assistant Secretary and an Assistant Treasurer may be appomnted. The Assistant
Secretary, in the absence or disability of the Secretary, shall perform the duties and exercise the
powers of the Secretary The Assistant Treasurer, 1n the absence of disability of the Treasurer,
shall perform the duties and exercise the powers of the Treasurer

Section 77  Terms of Office Unless otherwise decided by the Board of
Trustees. the terms of officers shall be three (3) years.

Secuion 78  Resignation of Officers Any officer may resign at any time by
giving written notice of resignation to the Corporation
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Sechon 79  Removal of Officers Any officer or agent may be removed by the
Board of Trustees at any time. with or without cause Such removal shall be without prejudice to
the contract rights, if any, of the person so removed Appointment of an officer or agent shail
not of 1tself create contract rights

Section 710 Salarntes The salaries of the officers shall be fixed from time to
time by the Board of Trustees

Section 711 General Standards of Conduct for Officers The standards of
conduct for the officers of the Corporation shall be as follows

(a) Each officer with discretionary authonty shall discharge his duties under
that authonty (1) 1n good faith, (11) with the care an ordinarily prudent person in a like position
would exercise under similar circumstances, and (1) 1n a manner the officer reasonably believes
1o be in the best interests of the Corporation

(b) In discharging s duties, an officer is entitled to rely on information,
oprnions, reports, or statements including financial statements and other financial data, if |
prepared or presented by .

() one or more officers or employees of the Corporation whom the
officer reasonably believes 1o be rehable and competent 1n the matters presented,
or

(n) legal counsel, public accountants, or other persons as to matters the
officer reasonably believes are within the person's professional or expert
competence

(c) An officer 1s not acuing 1n good faith if he has knowledge concerning the
matter in question that makes reliance otherwise permitted by Section 7 11(b} unwarranted

(d) An officer 1s not liable for any action taken, or any failure to take any
action as an officer or director, as the case may be, 1f the duties of the office have been
performed 1n comphance with this Section

(e) The standards of conduct set forth 1n this Section 7 11, or any breach of
such standards. shall not affect the nght or power of the Corporation 1o indemmfy any individual
pursuant to Article 12 of these Bylaws

ARTICLE 8. EXECUTION OF INSTRUMENTS

Section 8 1.  Checks, etc  All checks, drafts and orders for payment of money
shall be signed 1n the name of the Corporation by the President or Vice-President or by any
officer authonzed by the Board of Trustees.
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Section 8 2  Contracts. Convevances etc When the execution of any contract,
conveyance or other instrument has been authorized within the specifications of the authonized
officers, the President or Vice-President, and the Secretary or Assistant Secretary, may execute
the same 1n the name and on behalf of this Corporation The Board of Trustees shall have power
to designate the officers and agents who shall have authority to execute any instrument 1n behalf
of this Corporation .

ARTICLE 9. LOANS

Section9 1  Power of Board to Borrow Money Subject to restrictions set forth
in Article V C of the Articles of Incorporation, the Board of Trustees shall have full power and
authority to borrow money whenever in the discretion of the Board the exercise of said power 1s
required 1n the general interests of this Corporation and in such case the Board may authonze the
proper officers of this Corporation to make, execute and deliver in the name and on behalf of this
Corporation such notes, bonds and other evidences of indebtedness as the Board shall deem
proper, and the Board shall have full power to mortgage the property of this Corporation, or any
part thereof, as secunty for such indebtedness

Section92  Prohibited Loans The Corporation shall make no loans to any of
its Trustees, officers, or other "disqualified persons” descnibed 1n Section 4941 of the Intemnal
Revenue Code of 1986

ARTICLE 10. TAXABLE YEAR

The taxable year of the Corporation shall be a calendar year ending on December
31 of each year

ARTICLE 11. INVESTMENTS

The Corporation shall have the right to retain all or any part of any funds,
secunties, or real or personal property acquired by it in whatever manner, and to invest, reinvest,
sell, or exchange any such property held by i, according to the judgment and authonzation of the
Board of Trustees without being restncted to the class of investments which may hereafter be
permitted by law, or any similar restnction, provided, however, that no action shall be taken by
or 1n behalf of the Corporation and no action shall be forbome 1f such action or such forbearance
15 a prohibited transaction or would result in either imposition of penalty, excise taxes, or the
demal of the tax exemption under the Internal Revenue Code and its regulations as they now
exist or as they may hereafier be amended.
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ARTICLE 12. INDEMNIFICATION

Section 12 1 Indemmificauon Third Party Actions The Corporation shall
indemmfy any person who was or 15 a party or 1s threatened to be made a party to any threatened,
pending, or completed action, suit, or proceeding, whether civil, cnminal. admimstrauve, or
investigative (other than an action by or 1n the right of the Corporation} by reason of the fact that
he 1s or was a Trustee, officer, employee, or agent of the Corporation, or 1s or was serving at the
request of the Corporation as a trustee. director, officer, employee. or agent of another
corporation, partnership, joint venture, trust, or other enterprise, against expenses (including
attorneys' fees), judgments, fines, and amounts paid in settlement actually and reasonably
incurred by him 1n connection with such action, suit, or proceeding, if he acted in good faith and
1in a manner he reasonably believed to be 1n or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
beheve his conduct was unlawful. The termination of any action, suit, or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or 1ts equivalent, shall
not, of itself, create a presumption that the person did not act in good faith and 1n a manner
which he reasonably believed to be 1n or not opposed to the best interests of the Corporation, and
with respect to any criminal action or proceeding, had reasonable cause to believe that hus
conduct was unlawful

Section 122 Indemnification for Corporate Actions The Corporation shall
indemmfy any person who was or 1s a party or 1s threatened to be made a party to any threatened,
pending, or completed action or suit by or in the night of the Corporation to procure a judgment
in 1ts favor by reason of the fact that he 1s or was a Trustee, officer, employee, or agent of the
Corporation, or is or was serving at the request of the Corporation as a trustee, director, officer,
employee. or agent of another corporation, partnership, joint venture, trust, or other enterpnise
agamst expenses (including attorneys’ fees) actually and reasonably incurred by him in
connection with the defense or settlement of such action or suit, if he acted 1n good faith and 1n a
manner he reasonably believed to be 1n or not opposed to the best interests of the Corporation
and except that no indemnification shall be made 1n respect of any claim, issue, or matter as to
which such person shall have been adjudged to be liable for negligence or misconduct 1n the
performance of his duty to the Corporation, unless and only to the extent that the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of
hability and 1n view of all circumstances of the case, such person is fairly and reasonably entitled
to indemnuty for such expenses which such court shail deem proper.

Section 123 Determination To the extent that a Trustee, officer, employee, or
agent of the Corporation has been successful on the ments or otherwise 1n defense of any action,
sut, or proceeding referred to 1n Sections 1 and 2 hereof, or in defense of any claim, 1ssue, or
matter thereon, he shall be indemnified against expenses (including attorneys' fees) actually and
reasonably incurred by him 1n connection therewith Any other indemmfication under Sections 1
or 2 hereof shall be made by the Corporation upon a determination that indemnification of the
trustee, officer, employee, or agent 1s proper in the circumstances because he has met the
applicable standard of conduct set forth in Section 1 or 2 hereof Such determination shail be
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made either (1} by the Goverming Board by a majority vote of a quorum consisting of Trustees
who were not parties to such action. suit, or proceeding. or (11) by independent legal counsel 1n a
writlen opinion

Section 124 General Indemnification The indemnification provided by this
Article shall not be deemed exclusive of any other nights to which those indemnified may be
enttled under any provision in the Corporation’s Articles of Incorporation, Bylaws, agreement,
vote of disinterested Trustees, or otherwise, both as to action 1n this official capacity and as to
action 1n another capacity while holding such office, and shall continue as to a person who has
ceased to be a Trustee, officer, employee, or agent and shall inure to the benefit of the heirs and
legal representatives of such a person

Section 12 5 Advances Expenses incurred 1n defending a civil or cnminal
action, surt, or proceeding as contemplated 1n this Article shall be paid by the Corporation 1n
advance of the final disposition of such action, suit, or proceeding upon a majonty vote of a
quorum of the Governing Board and upon receipt of an undertaking by or on behalf of the
Trustee, officer, employee, or agent to repay such amount or amounts unless 1t ultimately be
determined that he 1s entitled to be indemnified by the Corporation as authonzed by this Article

Section 12 6 Scope of Indemmification The indemmfication authonized by this
Article shall apply to all present and future Trustees. officers. employees, and agents of the
Corporation and shall continue as to such persons who cease to be Trustees, officers, employees.
or agents of the Corporation and shall inure to the benefit of the heirs, personal representatives,
and assigns of all such persons and shall be 1n addition to all other nghts to which such persons
may be entitled as a matter of law

Section 12 7 Insurance The Corporation may purchase and maintain insurance
on behalf of any person who 1s or was a Trustee, officer, employee, or agent of the Corporation,
or 1s or was serving at the request of the Corporation as a trustee, director, officer, employee, or
agent of another Corporation, partnership, Joint venture, trust, or other enterprise against any
hability asserted against him and incurred by him 1n any such capacity or ansing out of his status
as such, whether or not the Corporation would have the power to indemmfy him against such
liability under the laws of the State of Utah, as the same may hereafter be amended or modified

ARTICLE 13. FUNDS AND DONATIONS

Section 131 The Corporation 1s hereby empowered to raise funds for the
Corporation, provided, however, the Corporation shall comply with all apphicable federal, state
and local laws and ordinances relating to fund-raising activities

Section 132  The Corporation shall keep accurate records, books and other
necessary documentation. 1n appropnate accounting form. of all grants, donations, bequests or
other contnbutions to the Corporation and shall report such contributions to the Internal Revenue
Service annually or as otherwise required by law
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Section 13 1  The Corporation 1s hereby empowered to raise funds for the
Corporation, provided, however, the Corporation shall comply with all applicable federal, state
and local laws and ordinances relating to fund-raising activities

Section 132  The Corporation shall keep accurate records, books and other
necessary documentation, in appropnate accounting form, of all grants, donations, bequests or
other contnbutions to the Corporation and shall report such contributions to the Internai Revenue
Service annually or as otherwise required by law

ARTICLE 14. CHARITABLE DISTRIBUTIONS

After the death of Jon M Huntsman and as long as the Corporation 1s n
existence, the Corporation shall use and apply the whole or any part of the income from the fund
or funds maintained by the Corporation, and to the extent necessary principal thereof, to provide
funding for The Church of Jesus Chnist of Latter-day Saints to provide a modern global aircraft
for the use of the First Presidency and Quorum of the Twelve Apostles of The Church of Jesus
Chnist of Latter-day Saints, or their designees, and further, to make annual contributions of One
Milhon Dollars (31,000,000 00) to the Corporation of the President of The Church of Jesus
Chnst of Latter-day Saints, a corporation sole organized and existing under the laws of the State
of Utah, to be added to the Perpetual Education Fund and used for scholarships and loans to
returned missionanes from third-world underdeveloped countnes After the foregoing are
satisfied, any remaining distnibutions shall be to other organizations that qualify as exempt
orgamzations under Section 501(c)(3) of the Code to be used exclusively for religious,
educational, chantable, scientific, medical or hiterary purposes

ARTICLE 15. DEER YALLEY PROPERTY

It 1s contemplated that certain real property consisting of approximately 105 acres
and located 1n Deer Valley, Park City, Utah, which 1s owned by Jon M Huntsman and Karen H
Huntsman, or affihated entities, will be conveyed to the Corporation at the death of the survivor
of Jon M Huntsman and Karen H Huntsman It is the intention and desire of Jon and Karen
Huntsman, the founders of the Corporation, that such property will be retained by the
Corporation 1n perpetuity and used in connection with the Corporation’s exempt purposes
Accordingly, said real property shall not be sold or developed except by the unanimous vote of
all members of the Board of Trustees

ARTICLE 16. AMENDMENTS

Except for ARTICLE 4, Sections 2, 3, and 4, ARTICLE 14 and ARTICLE 15,
these Bylaws may be amended, altered, changed, added to or repealed by the affirmative vote of
a majonty of the Board of Trustees at a regular or special meeting of the Board 1f notice of the
proposed amendment, alteration, change or repeal be contained 1n the notice of the meeting;

139901 14



The foregoing Third Amended and Restated Bylaws were adopted by the Trustees
effective the Qf_fj‘day of February. 2001

A=

Robert B Lence, Secretary
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Fem 8868 Application for Extension of Time To File an

{December 2000) Exempt Organization Return OME No 1545.1708
ﬁ:s:::n;::;futzesmuw P File a separate application for each retum

s |f you are filing for an Automatic 3-Month Extension, complete only Parti and check thsbox = = | . »|x
e |f you are filing for an Additienal (not automatic} 3-Month Extensfon, complete only Part Il {on page 2 of ﬁns form)

Note' Do not complete Part [l unless you have aiready been granted an automatic 3-month extenslon on a previously filed

Form 8868

Automatic 3-Month Extension of Time - Only submit onginal (no copies needed)

Note Form 990-T corporations requesting an automatic 6-month extension - check this box and complete Part I only | > D
All other corporations (inciuding Form 990-C filers) must use Form 7004 to request an extension of ime to file income tax

returns Partnerships, REMICs and frusts must use Form 8736 to request an exlension of time to file Form 1065, 1066, or 1041

Type or Name of Exempt Organization Employer identification number
print THE JON AND KAREN HUNTSMAN FOUNDATION 74-2521914

File by the due Number, street, and room or sutte no If a P O box, see instructions

date for fling 500 HUNTSMAN WAY

your retumn See

Instruclions City, town or post office, state, and ZIP code For a foreign address, see instructions

SALT LAKF CITY, UT 84108
Check type of return to be filed (file a separate application for each retum)

Form 990 Form 980-T (corporation) Form 4720
Form 990-BL Form 990-T(sec 401(a) or 408{a) trust) Form 5227
Form 990-EZ Form S80-T (trust other than above) Form 6069
Form 990-PF Form 1041-A Form 8870

* If the organization does not have an office or place of business in the United States, check this box ] .. L D
® |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s

for the whote group, check this box b I:] If it ts for part of the group, check this box b u and attach a list with the
names and EINs of all members the extension will cover

1 trequest an automatic 3-month (6-month, for 990-T corporation} extension of time until 08/15 , 2002
to file the exempt organization return for the organization named above The extension is for the crganizaton's retumn for
» calendar year 2001 or
» tax year beginning , , and ending ,

2 |f this tax year Is for less than 12 months, check reason L—_] Initial return I:l Final return D Change in accounting period

3a |If this apphcatien 1s for Form 980-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits See instructons | | | . L. L . . .8 7,000
b If this application is for Form 990-PF or 990-T, enter any refundable credits and estimated tax payments
made Include any prior year overpayment allowed as a credt = | e 3 7,000.

¢ Balance Due Subtract hne 3b from line 3a Include your payment with this form, or, 1f required, deposﬂ
with FTD coupon or, if requred, by using EFTPS (Electronic Federal Tax Payment System) See
instructions e e e e . .. .. . $ NONE
Signature and Verrfication

Under penatties of penury | declare that | have examined this form ncludimg accomnpanying schedules and staterments, and to the best of my knowledge and beliet
i 1s true correct and complete, and that | am authonzed to prepare this form

Signature W / e Title W CPA Date P (A’f"/o,L
For Paperwork Reduction Act Noflce, see uction Fom 8868 (12 2000)

J8A

1F8054 1 000
5IDOCS 4372 05/08/2002 13 07 46 VO0l-5 38
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Form 8868 (12-2000) L - 1
+» If youd are filing for an Addltional (not automatic) 3-Month Extenslon, complete only Partil and check this box | ..
Note Only compiete Part Il if you have aiready been granted an automatic 3-mornth extension on a previously filed Form 8668,
o lf Eou are filng for an Automatic 3-Month Extenslon, complete only Partl (on page 1)

Additional {not automatic) 3-Month Extension of Time - Must Flle Original and One Copy.
Type or Name of Exempt Organzation

print THE JON AND KAREN HUNTSMAN FOUNDATION
File by the Number, street, and room of sutte no if a P O boyx, see tnstruchions

extended
due date lor 500 HUNTSMAN WAY

uing the City, town or post office, state, and ZIP code For a foreign address see instructions
retum See
nstructions SALT LAKE CITY, UT 84108

Check type of retum to be filed {File a separate applicaton for each return)

ﬁ Form 990 Form 990-EZ[ ] Form 990-T (sec 401(a) or 408(a) trust) ‘:IForm 1041-A[_|Form 5227 (] Form 8870
Form 990-BL [X |Form 990-PF Form 990-T (trust other than above) Form 4720 Form 6069

STOP Do not complete Part Il If you were not already granted an automatic 3-month extension on a previously filed Form 8868

N

Page

v

Employer identification number

74-2521914
For IRS use only

5
- . H
N Fowe TOELE
i H

- x

o
i :
e ".

» If the organization does not have an office or place of business tn the United States, check this box b[:[
# If this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN If this 1s
for the whole group, check this box it it 15 for part of the group, check this box » [ I and attach a tist wath the
names and EiNs of all menibers the extension 1s for
4 |request an additional 3-month extension of time until 11/15/2002
For calendar year 2001 , or other tax year beginning and ending
If thus tax year i1s for less than 12 months, check reasen | ] Intial return |_] Final return |_| Change in accounting period
State in detail why you need the extension ADDITIONAL TIME IS NEEDED TO COLLECT THE
INFORMATION NECESSARY TO FILE A COMPLETE AND ACCURATE RETURN

-~ o W

8a |If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6089, enter the tentative tax, less any
nonrefundable credits See nstructions . . 5 7.000
b |f this apphcatien i1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made Include any prior year overpayment allowed as a credit and any amount paid
previously with Form 8868 . $ 7.000
¢ Balance Due Subtract hne 8b from line 8a lnclude yvaour payment with this form, or, if required, depaostt
with FTD coupon or, If requred, by using EFTPS (Electronic Federal Tax Payment System) See
instructions - . . . . $ NONE
Signature and Verification

Under penaties o! perjury | declare that | have examined this form including accompanyng schedules and statements and to the best of my knowledge and belwe!
1t 15 true correct and complete and that | am authonzed to prepare this form

Signature P M WA Mf?k Tle CPA Date p §¥-1 5902
' Notice to Applicant - To Be Completed by the IRS

Wo ha're appreved this apnhicatinn Please attach this form to the organization’s retumn

We have not approved this application However, we have granted a 10-day grace period from the later of the date shown below or the due
date of the organization's return (including any prior extensions) This grace period 15 considered to be a valid extension of ime for elections
otherwise required to be made on a timely return Please attach this form to the organzation’s retumm

D We have not approved this application After considenng the reasons stated in item 7, we cannot grant your request for an extension of ime

to file We are not granting a 10-day grace penod Wg
B We cannot consider this application because it was filed after the due date of the return for which an extension was r I pﬁh&/ED

Other

> t%éb’n‘QUfUUZ

By
Director :
Alternate Malling Address - Enter the address if you want the copy of this application for an additional 3-month extension
returned to an address different than the one entered above RECEIVEDR i
Name —_— =
(&)
DELOITTE & TOUCKE LLP © Q )
Type or Number and street (include suite, room, or apt. no }Or a P O box number 2'3," ﬂUG 2 3 2”] |2 -
print
50 SOUTH MAIN STREET, SUITE 1800 L %!
City of town, province of state, and country (including postal or ZIF code) OGD E N uT = I
%A SALT LAKE CITY, UT B4144 '
1F 8085 1 000 Form B8E&B (12 2000)
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