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rorn 990-PF

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

Department of the Treasury
Internal Revenue Service

Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning

APRIL 21

, 2011, and ending

DECEMBER 31

,20 M

Name of foundation

A Employer identification number

AR EAL CENNYOS

MARK E SMITH FOUNDATION

26-3443305

Number and street (or P O box number if mail 1s not delivered to street address)

PO BOX 4049

Roo

m/suite

B Telephone number (see instructions)

530-575-6555

City or town, state, and ZIP code
INCLINE VILLAGE, NV 89450

G Check all that apply:

Intial return
1 Final return
Address change

[J Inttial return of a former public charity
[0 Amended return
Name change

H Check type of organization:
[ Section 4947(a)(1) nonexempt charitable trust

Section 501(c)(3) exempt private foundation
[] Other taxable pnivate foundation

I Fair market value of all assets at
end of year (from Part Il, col. (c),

(1 Other (specify)

J Accounting method: Cash [] Accrual

D 1. Foreign organizations, check here

C If exemption application is pending, check herep» [:]

>

2. Foreign organizations meeting the 85% test,
check here and attach computation »[]

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

F If the foundation is in a 60-month termination
under section 507(b)(1)(B), check here

n

Iine 16)» § 561,527.| (Part I, column (d) must be on cash basis.)

Part ll Analysis of Revenue and Expenses (The total of (d) Disbursements
amour):ts in columns (b), (c), and (d) rgay not ne(ZZssarlly equal ‘aéx'?%ﬁ%epi?d {b) N?:]é’:)vrﬁsetme"t (© Alglé’osf:fg net fo;g:\:égaelgle
the amounts in column (a) (see instructions) ) (cash basis only)

1 Contributions, gifts, grants, etc., received (attach schedule) 40,595, o TR § KIS Ll
2  Check P[] if the foundation I1s not required to attach Sch. B IS o k IR < ke
3 Interest on savings and temporary cash investments 132. 132. 0 et
4 Dwidends and interest from securities 16 16. 0.5 . &
5a Grossrents . 0. 0. 0. T pa
b Net rental income or (loss) ¥0 e & & .. )
2 6a Net gain or (loss) from sale of assets not on line 10 m158 ,250.| i% . ,{g 5 w a2 .
5 b Gross sales price for all assets on line 6a 208,250 g I N - fng N Y1
21 7 Capital gain net income (from Part IV, line 2) e 158,250 b e
L | 8 Netshort-term capital gain . R " 0. EC
9 Income modifications ‘ - i 0 P
10a Gross sales less returns and allowances - g N
b Less Cost of goods sold Lo 1 o# . ‘Foag 7T
¢ Gross profit or (loss) (attach sched e) 0. i g 0. %
11 Other income (attach schedule) ‘} T U’\'; | -9,784 -9,784. ol.. .
12 Total. Add lines 1 through 11 189,209. 148,614. 0. -
ol 13 Compensation of officers, directors, trustees etc 0.
2114  Other employee salaries and wages . . 0.
5115 Pension plans, em?loyee beneflts - /, Y : 0.
1 16a Legal fees (attach schedule)s - ;- g 0 0.

% b Accounting fees (aitach schedule) 81 0

2| ¢ Other professional sfeels (anach,’scheduler 2 Q: 0

g 17  Interest . j ‘ngf 0.

0118  Taxes (attach scheddule) (see |nstructlons)~ “,“ Lo 0.

E 19 Depreciation (attach schedule) and.debletlon . ‘ 3,296. 3,296. 0.

5|20 Occupancy T T 0.

§ 21 Travel, conferences, and meetlngs 1,552. 0. 0 1,552,

g 22 Prninting and publications . 0

o | 23  Other expenses (attach schedule) S4a4t \mu\" ol 283 0 0. 283.

-_5 24 Total operating and administrative expenses.

g Add lines 13 through 23 . 5,131. 3,296. 0. 1,835.

8' 25 Contnbutions, gifts, grants paid 31,275. 31,275.

26 Total expenses and disbursements. Add lines 24 and 25 36,406. 3,296. 0. 33,110.
27  Subtract line 26 from line 12: ) L

a Excess of revenue over expenses and disbursements 152,803.|

b Netinvestment income (if negative, enter -0-) 145,318

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

For Paperwork Reduction Act Notice, see instructions.

Cat No 11289X

Form 990-PF (2011)

2




Form 990-PF (2011)

Page 2

Attached schedules and amounts in the descnption column

Beginning of year

End of year

Balance Sheets should be for end-of-year amounts only. (See mstructions.)

(a) Book Value

{b) Book Value

(c) Far Market Value

1 Cash—non-interest-bearing 0 110,295. 110,295.
2  Savings and temporary cash investments 0. 207,647. 207,647.
3 Accountsrecewable» ] N i
Less. allowance for doubtful accounts »
4 Pledgesreceivable®» '
Less' allowance for doubtful accounts®»
5 Grants receivable .
6 Receivables due from officers, dlrectors, trustees and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans receivable (attach schedule)®» | o o
Less allowance for doubtful accounts®»
&S 8 Inventories for sale or use
§ 9 Prepaid expenses and deferred charges
< | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) .
¢ Investments—corporate bonds (attach schedule)
11 Investments—land, bulldings, and equipment. basis®» i} ]
Less' accumulated depreciation {attach schedule)®»
12  Investments—mortgage loans .
13  Investments—other (attach schedule) S‘\Q"Q‘ﬂ?k“ 0. 324,780. 243,585,
14  Land, bulldings, and equipment: basis» ) E
Less accumulated depreciation (attach schedule)®»
16  Other assets (describe®» . )
16 Total assets (to be completed by all filers—see the
instructions. Also, see page 1, item |) 0. 642,722. 561,527.
17  Accounts payable and accrued expenses .
w» | 18  Grants payable
2119  Deferred revenue
E 20 Loans from officers, directors, trustees and other dlsquallfled persons )
8|21 Mortgages and other notes payable (attach schedule) ;
=122  Other liabilities (describe®™ ) |
23 Total liabilities (add lines 17 through 22) .o 0. 0. !
® Foundations that follow SFAS 117, check here » [ i
8 and complete lines 24 through 26 and lines 30 and 31. '
£|24 Unrestricted . . 0. 642,722 |
® |25 Temporarily restricted .
g 26 Permanently restricted .
S Foundations that do not follow SFAS 117, check here > [:l ;
w and complete lines 27 through 31. !
S 27 Captal stock, trust principal, or current funds . :
% 28 Paid-in or capital surplus, or land, bldg., and equipment fund
2129 Retaned eamings, accumulated income, endowment, or other funds .
f‘ 30 Total net assets or fund balances (see instructions) 0 642,722 [
2 31 Total liabilites and net assets/fund balances (see '
instructions) .. 0. 642,722 :
Analysis of Changes in Net Assets or Fund Balances
Total net assets or fund balances at beginning of year—Part li, column (a), line 30 {must agree with
end-of-year figure reported on prior year’s return) e . .. . 1 0.
2 Enter amount from Part |, line 27a e 2 152,803.
3 Other increases not included in line 2 (itemize) > STATEMENT4 3 503,683.
4 Addhnes1,2,and 3 e 4 656,486.
5 Decreases not included in line 2 (|tem|ze) > STATEMENT 5 5 13,764.
6 Total net assets or fund balances at end of year (Iine 4 minus line 5)— ZPart|l, column (b), line 30 . 6 642,722.

Form 990-PF (2011)




Form 990-PF (2011)

Page 3

XX Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g , real estate, (b) Ho'\’rv acqured | (c) Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) E: D%r::;’gﬁ (mo , day, yr) (mo , day, yr)
1a 218% OWNERSHIP IN VECTOR ENGINEERING, INC. P 04/21/11 09/16/11
b
C
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 208,250. 50,000. 158,250
b
[+
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {0 Gains (Col (k) gain minus
() Adjusted basis (k) Excess of col (i} col (k), but not less than -0-) or
WFMYV asof 12/31/69 as of 12/31/69 over col (), if any Losses (from col ()
a
b
C
d
(=

2 Capital gain net income or (net capital loss) [

If gain, also enter in Part |, line 7 }

If (loss), enter -0- in Part |, ine 7 2 158,250
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- m}
Part |, line 8 . . L. 3 158,250.
Qualification Under Sectlon 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distnbutable amount of any year in the base period? [1 Yes [] No

If “Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.

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

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

(b)
Adjusted qualifying distributions

(c)
Net value of noncharitable-use assets

(a)
Distrnibution ratio
(col (b) divided by col (c)

2010

2009

2008

2007

2006

2 Total of line 1, column (d)

3 Average distribution ratio for the 5-year base perlod d|V|de the total on hne 2 by 5 or by the
number of years the foundation has been in existence if less than 5 years .

4  Enter the net value of noncharitable-use assets for 2011 from Part X, ine 5

5 Multiply line 4 by line 3

6 Enter 1% of net investment income (1% of Part |, line 27b)

7 Addlines5and 6

8 Enter qualifying distributions from Part XII, ine 4 .
If ine 8 I1s equal to or greater than line 7, check the box in Pan VI line 1b and complete that part using a 1% tax rate. See the

Part VI instructions.

2 N/A

7

8

Form 990-PF (2011)




Form 990-PF (2011)
m Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see instructions)

1a

b

DA WN

Q0o oo

7
8
9
10

1a

b

8a

10

Page 4

Exempt operating foundations described in section 4940(d)(2), check here b [ and enter “N/A” on line 1. '
Date of ruling or determination letter: (attach copy of letter if necessary~see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 2,906.
here ™ [] and enter 1% of Part |, line 27b . ‘
All other domestic foundations enter 2% of line 27b Exempt forelgn organlzatlons enter 4% of |
Part |, line 12, col. (b).
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 2 0.
Add lines 1 and 2 . 3 2,906.
Subtitle A income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatlons only Others enter -0- ) 4 0.
Tax based on investment income. Subtract line 4 from hne 3. If zero or less, enter -0- . 5 2,906.
Credits/Payments:
2011 estimated tax payments and 2010 overpayment credited to 2011 | 6a 0 -
Exempt foreign organizations —tax withheld at source .o . 6b
Tax paid with application for extension of time to file (Form 8868) . 6¢c 3,000
Backup withholding erroneously withheld . e e 6d 3 R
Total credits and payments. Add lines 6a through 6d . 7 3,000.
Enter any penalty for underpayment of estimated tax. Check here O If Form 2220 is attached 8
Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed .. {9
Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid . . » | 10 94.
Enter the amount of ine 10 to be Credited to 2012 estimated tax » 94.| Refunded » | 11

Statements Regarding Activities
Durlng the tax year, did the foundation attempt to influence any national, state, or local leglslatlon or did it Yes| No
participate or intervene in any political campaign? 1a v
Did it spend more than $100 during the year (either dlrectly or mdurectly) for polltlcal purposes (see page 19
of the instructions for definition)? . . 1b v
If the answer is “Yes” to 1a or 1b, attach a deta//ed descnpt/on of the activities and copies of any matenals i
published or distributed by the foundation in connection with the activities. }
Did the foundation file Form 1120-POL for this year? . 1c v
Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durlng the year: '
(1) On the foundation. » $ 0. (2) On foundation managers. » $ 0. i
Enter the reimbursement (if any) paid by the foundation dunng the year for political expenditure tax iImposed f
on foundation managers. » $ 0. o ;
Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 v
If “Yes,” attach a detarled descnption of the actvities. !
Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articlesof | | | __J‘
incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes . 3| v
Did the foundation have unrelated business gross iIncome of $1,000 or more during the year? . 4a v
If “Yes,” has it filed a tax return on Form 990-T for this year? . . 4b
Was there a liquidation, termination, dissolution, or substantial contraction dunng the year’? 5 v
If “Yes,” attach the statement required by General Instruction T. ‘
Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: ,
e By language In the governing instrument, or t
® By state legislation that effectively amends the governing instrument so that no mandatory directions that t
conflict with the state law remain in the governing instrument? 6 | v
Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part Il, col (c) and Part XV 7|7
Enter the states to which the foundation reports or with which 1t is registered (see instructions) »
_l_\l_l;_VADA ______________________________ X
If the answer is “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General - '
(or designate) of each state as required by General Instruction G? If “No,” attach explanation . g8b| v
Is the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or
4942()(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If “Yes,”
complete Part XIV . 9 . 4
Did any persons become substantlal contnbutors dunng the tax year7 If "Yes " attach a schedule /lst/ng the/r
names and addresses 10| v

Form 990-PF (2011)




Form 990-PF (2011)
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12

13

14
15

16

1a

3a

4a

Page 5

Statements Regarding Activities (continued)

At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) .. 11 v
Did the foundation make a distribution to a donor advised fund over which the foundatlon ora dlsquallfled
person had advisory privileges? If “Yes,” attach statement (see instructions) . .o 12 v
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | v
Website address » NA e
The books are ncareof » MARKSMITH Telephoneno. » | 530-575-6555
Located at » PO BOX 4049, INCLINE VILLAGE, NV ZIP+4 » 89450
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Check here. » [
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . P | 15 | N/A
At any time during calendar year 2011, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securities, or other financial account in a foreign country?. 16 v
See the instructions for exceptions and filing requirements for Form TD F 90- 22 1 If "Yes “ enter the name of o
the foreign country » I
Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes [ No
During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . [ Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? . . . o e - o v v DOYes No
(3) Furnish goods, services, or facilities to (or accept them from) a dlsquallfled person? . . [JYes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [JYes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for

the benefit or use of a disqualified person)? . . e e .. . . [dYes No
(6) Agree to pay money or property to a government official? (Exception. Check “No” if the

foundation agreed to make a grant to or to employ the official for a period after @ |

termination of government service, If terminating within 90 days.) . . . ..« +« OYes No ‘
If any answer 1s “Yes” to 1a(1}6), did any of the acts fail to qualify under the exceptions described in Regulations :
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . ..o lwlr o
Organizations relying on a current notice regarding disaster assistance check here . . .. »O c
Did the foundation engage In a pror year In any of the acts described in 1a, other than excepted acts, that > f
were not cormrected before the first day of the tax year beginning in 20117 . ETY
Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a prlvate .o
operating foundation defined in section 4942()(3) or 4942(j)(5)): & f
At the end of tax year 2011, did the foundation have any undistnbuted income (lines 6d and i
6e, Part XIII) for tax year(s) beginning before 20117 . C e e . .. Oes No f !
If “Yes,” hst the years» 20 ,20 20 »20 !
Are there any years listed in 2a for which the foundation I1s not applying the provisions of section 4942(a)(2) §
{relating to incorrect valuation of assets) to the year’s undistributed income? (if applying section 4942(a)(2) to |
all years listed, answer “No” and attach statement—see instructions.) . R .. . 2b o
If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here. {
» 20 , 20 ,20 ,20 :
Did the foundation hold Fiore than & 2% direct or indirect interest in any business enterprise |
atany imeduringtheyear? . . . . . . . . . . . . . . . . . . . . . . [dYes [{INo ]
If “Yes,” did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or |
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer penod approved by the ;
Commussioner 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 if the | | . _f
foundation had excess business holdings in 2011.) .o .o Ce e 3b
Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? | 4a v
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its | } ]
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2011? | 4p v

Form 990-PF (2011)




Form 990-PF (2011)
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a

6a

Page 6

During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? OYes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, ’

directly or indirectly, any voter registration drive? e O Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . OYes No
(4) Provide a grant to an organization other than a chartable, etc., organization descrnibed in

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) [ Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational

purposes, or for the prevention of cruelty to children or animals? COves No

If any answer 1s “Yes” to 5a(1)~5), did any of the transactions fail to qualify under the exceptions descnbed in
Regulations section 53.4945 or n a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here

If the answer is “Yes” to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant?

If “Yes,” attach the statement required by Regulations section 53. 4945—5(d)

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? Coe

P'D

COYes [No

[OYes [“INo

5b

b Did the foundation, during the year, pay premiums, directly or |nd|rectly, on a personal benefit contract?

If “Yes” to 6b, file Form 8870
7a

At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?

[ves

b If "Yes," did the foundation receive any proceeds or have any net income attnbutable to the transaction?

[¥INo

6b v

7b

and Contractors

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

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

(a) Name and address

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

{c) Compensation
(if not paid, enter

-0)

{d) Contributions to
employee benefit plans
and deferred compensation

{e) Expense account,
other atlowances

MARK SMITH e PRESIDENT 0 0 0
PO BOX 4049, INCLINE VILLAGE, NV 89450 0. : . -
MARK SMITH e SECRETARY o 0 o
PO BOX 4049, INCLINE VILLAGE, NV 89450 0 : . :
MARKSMITH TREASURER 0 0 0
"PO BOX 4049, INCLINE VILLAGE, NV 89450 0 : : -

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

“NONE.”

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

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

{c) Compensation

{d) Contnbutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,000 .

. >

Form 980-PF (2011)



Form 990-PF (2011) Page 7

Part VIII Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3  Five highest-paid independent contractors for professional services (see instructions). If none, enter “NONE.”
{b) Type of service {c) Compensation

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

Total number of others receiving over $50,000 for professional services

e 3V e  Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activittes during the tax year include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc P

1

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

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

1 N/A

Amount

Total. Add lines 1 through 3

Form 990-PF (2011)




Form 990-PF (2011}

Page 8

see Instructions.)

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

1 Farr market value of assets not used (or held for use) directly in camrying out charitable, etc,
purposes.
a Average monthly fair market value of securities 1a
b Average of monthly cash balances . 1b 116,548.
¢ Fair market value of all other assets (see lnstructlons) 1c 243,585.
d Total (add lines 13, b, and c) 1d 360,133.
e Reduction claimed for blockage or other factors reported on Ilnes 1a and
1c (attach detalled explanation). . . . . . . o | 1e |
2 Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d . 3 360,133.
4 Cash deemed held for chantable actities. Enter 1 ‘/z % of ine 3 (for greater amount see
instructions) . . 4 5,402,
5 Net value of nonchantable -use assets Subtract line 4 from I|ne 3 Enter here and on Part V I|ne 4 5 354,731,
M|n|mum investment return. Enter 5% of line 5 . . 6 17,737.
Distributable Amount (see instructions) (Section 4942(1)(3) and 0)(5) pnvate operatmg
foundations and certain foreign organizations check here » [] and do not complete this part.)
1 Minimum investment return from Part X, ine 6 . S .o L. 1 17,737.
2a Tax on investment income for 2011 from Part VI, line5 . . . . . . . 2a 2,906
b Income tax for 2011. (This does not include the tax from PartVI) . . . 2b
¢ Addlines 2a and 2b . 2c 2,906.
3 Distnibutable amount before adjustments Subtract I|ne 2c from Ilne 1 3 14,831.
4 Recoveries of amounts treated as qualifying distributions . 4
5 Addhnes3and4 . . 5 14,831.
6 Deduction from distributable amount (see mstructuons) . 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII
ine 1 7 14,831.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes: )
a Expenses, contributions, gifts, etc.—total from Part I, column (d), line 26 . 1a 33,110.
b Program-related investments—total from Part IX-B . 1b
2 Amounts pad to acquire assets used {or held for use) dlrectly in carrylng out charltable etc
purposes . . 2
3 Amounts set aside for specmc charitable projects that satisfy the: .
a Suitability test (prior IRS approval required) . 3a
b Cash distribution test (attach the required schedule) . 3b
4 Qualfying distributions. Add lines 1a through 3b. Enter here and on Part V Ilne 8, and Part XIII I|ne 4 4 33,110.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) 5
6 Adjusted qualifying distributions. Subtract ine 5 from I|ne 4 6 33,110.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when caIcuIatlng whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF (2011)



Form 990-PF (2011)

R0 Undistributed Income (see instructions)

1

2

oo

o Q00D

10

O Q0600

Page 9

Distnbutable amount for 2011 from Part X,
line 7 . .. . .
Undistributed income, if any, as of the end of 2011
Enter amount for 2010 only . .
Total for prior years: 20,20 ,20

(a)
Corpus

(b)
Years prior to 2010

(c)
2010

(d)
2011

14,831.

Excess distributions carryover, If any, to 2011°
From 2006

From 2007

From 2008

From 2009

From 2010 S-\»a-‘ Qh;lu;}e 16,113.

Total of lines 3a through e .

Qualifying distributions for 2011 from Part X,
ne4:» $ 33,110

Applied to 2010, but not more than line 2a .
Applied to undistributed income of prior years
(Election required—see instructions)

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

Applied to 2011 distributable amount
Remaining amount distnbuted out of corpus
Excess distributions carryover applied to 2011
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
Prior years’ undistributed income. Subtract
line 4b from line 2b

Enter the amount of prior years’ undistnbuted
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed .

Subtract line 6c from line 6b Taxable
amount—see instructions

Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount—see
instructions

Undistributed income for 2011 Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2012 . .o
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)
Excess distributions carryover from 2006 not
applied on line 5 or line 7 (see Instructions) .
Excess distributions carryover to 2012,
Subtract lines 7 and 8 from line 6a

Analysis of ine 9
Excess from 2007

16,113

14,831,

18,279.

16,113.

34 392

34,392.

Excess from 2008

Excess from 2009 .

Excess from 2010 .

Excess from 2011 . . . 34,392

Form 990-PF (2011)




Form 990-PF (2011) Page 10
F1a®. " Private Operating Foundations (see instructions and Part VII-A, question 9)
4a If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling Is effective for 2011, enter the date of the ruling > N/A
b Check box to indicate whether the foundation is a private operating foundation described in section [] 4942(j)(3) or [] 4942()(5)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum @ 2071 ) 2010 (0) 2009 (@) 2008 (e) Total

investment return from Part X for
each year listed .

85% of ine 2a

¢ Qualifying distnibutions from Part Xll,
line 4 for each year listed

d  Amounts included in ine 2¢ not used directly

for active conduct of exempt activities

o

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

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

a ‘“Assets” alternative test—enter-
(1) Value of all assets
(2) Value of assets qualifying under
section 4942()(3)(B)()

b ‘Endowment” alternative test—enter 2/s
of minimum nvestment return shown In
Part X, line 6 for each year listed .

¢ “Support” alternative test—enter:

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

@ Support from general public

5 or more exempt
orgamzatuons as provided In
section 4942(1)(3)(B)(m)

(3) Largest amount of support from

an exempt organization

(4) Gross investment income
Supplementary Informatlon (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contrtbutions received by the foundation

before the close of any tax year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

MARK SMITH
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under

other conditions, complete items 23, b, ¢, and d

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

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

¢ Any submission deadlines:

d Any restrictions or limitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors:

: Form 990-PF (2011)




Form 990-PF (2011)

Page 11

Supplementary Information (continued)

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

ini If recipient 1s an (ndividual,
ReCEplent show any relationship to Fotu r:datlc:n Purpose of grant or A t
- any foundation manager status °t contnbution moun
Name and address (home or business) or substantial contributor | €CIPIeN
a Paid during the year
SEE STATEMENT 7 31.275
[
Total e e 3a 31,275.
b Approved for future payment
N/A
Total 3b 0

Form 990-PF (2011)




Form 990-PF (2011)

Part XVI-A

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

abL N

- OO N®

-t -k

12
13

Program service revenue.

Unrelated business income

Excluded by section 512, 513, or 514
e

{a) (b)

Business code Amount

(e)
Related or exempt
{c) (d) function income
Exclusion code Amount (See instructions.)

-0 QanoCo

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash mvestments
Dividends and interest from secunties

Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property

Net rental income or (loss) from personal property
Other investment income

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

Gross profit or (loss) from sales of inventory

Other revenue. a SEE STATEMENT 1

132

16.

158,250.

-9,784.

b

[

d

e

Subtotal. Add columns (b), (d), and (e) .
Total. Add line 12, columns (b), (d), and ()

148,614.

{See worksheet In line 13 instructions to venfy calculations )

Part XVI-B

13 148,614.

Relationship of Activities to the Accomplishment of Exempt Purposes

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

Form 990-PF (2011)




Form 990-PF (2011) Page 13
Part XVIi Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash . . . . . . . L. Lo e e e e e e e 1a(1) v
(2 Otherassets . . . . . . . . . . . . . . . . . 0o s Nay v
b Other transactions: :
(1) Sales of assets to a nonchantable exempt organization . . . . . . . . . . . . . . . 1b(1) v
(2) Purchases of assets from a nonchantable exempt orgamizaton . . . . . . . . . . . . . . 1b(2) v
(3) Rental of facilities, equipment, or otherassets . . . . . . . . . . . . . . . . . .. 1b(3) 4
(4) Reimbursement arrangements . . PN e e e e e e 1b(4) v
(5) Loans or loan guarantees . . . . e e e e e 1b(5) v
(6) Performance of services or membershlp or fundralsmg soI|<:|tat|ons e Ce e 1b(6) v
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . 1c v
d If the answer to any of the above 1s “Yes,” complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no | (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharnng ammangements
N/A
2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
described In section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 . . . . . . . [] Yes No
b If “Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization {c) Description of relationship
N/A
Under penalties of penury, | declare that | have examine@ithis return, including accompanying schedules and statements, and to the best of my knowledge and belief, it s true,
Si gn correct, and complete. Decl tljfw taxpayer) 1s based on all information of which preparer has any knowledge P ——
Here| b~ - /2.014y/2 Poresoent i Ve progarr stgnn ol
Signature of officer or trustee Date Title
Paid Print/Type preparer's name Preparer's sigriature (T —’ L\ De’né /"7 / Check « [PTN
Preparer LUDMILA Y. SMITH ¢ o Wl / V| seff-empioyed|  P01202441
Use Only | Frm'sname  » LUDMILA SMITH, CPA Firm's EIN » 45-4569631
Firm's address » 930 TAHOE BLVD. #802-393 Phone no 775-636-6601

Form 990-PF (2011)




Schedule B

OMB No 1545-0047

Schedule of Contributors

(Form 990, 990-EZ,

or 990-PF) 2 @ 1 1
Department of the Treasury » Attach to Form 990, Form 990-EZ, or Form 990-PF.

Internal Revenue Service

Name of the organization Employer identification number
MARK E SMITH FOUNDATION 26-3443305

Organization type (check one):

Filers of: Section:
Form 990 or 990-EZ 501(c) ) {enter number) organization

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

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

501(c)(3) taxable private foundation

Check If your organization is covered by the General Rule or a Special Rule.

Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See
instructions.

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor. Complete Parts | and |l

Special Rules

(] For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33'/s % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(v)) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (i) Form 990, Part VIII, line 1h, or (i) Form 990-EZ, line 1
Complete Parts | and Il

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

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

Caution. An organization that i1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer “No” on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on
Part |, ine 2, of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Cat No 30613X Schedule B (Form 990, 990-EZ, or 990-PF) (2011)




Schedule B (Form 990, 890-EZ, or 990-PF) (2011)

Page 2

Name of organization
MARK E SMITH FOUNDATION

Employer identification number
26-3443305

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

(a)
No.

(b)
Name, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

MARK SMITH

31,575.

Person
Payroll O
Noncash O

{Complete Part Il if there Is
a noncash contribution )

(a)
No.

(c)
Total contributions

(d)
Type of contribution

Person |
Payroll ]
Noncash O

(Complete Part Il if there 1s
a noncash contribution )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d
Type of contribution

Person O
Payroll O
Noncash O

(Complete Part Il if there 1s
a noncash contribution.)

(a)
No.

(b)

(c)

Total contributions

(d)

Type of contribution

Person d
Payroll d
Noncash O

(Complete Part Il if there 1s
a noncash contribution.)

(a)
No.

(b)

(c)
Total contributions

(d)
Type of contribution

Person O
Payroll O
Noncash |

(Complete Part Il if there 1s
a noncash contribution )

(a)
No.

(b)

(d)
Type of contribution

Person O
Payroll O
Noncash O

(Complete Part Il If there 1s
a noncash contribution )

Schedule B (Form 990, 890-EZ, or 990-PF) (2011)




Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization

MARK E SMITH FOUNDATION

Employer identification number

26-3443305

Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(?) No. ) ( (c) (d)
rom T . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
N e
_______ . | s
(:;1) No. ®) () @
rom e . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
________________________________________________ e | 8.
(ef)) No. ®) (@ (@
rom . . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
_______________________________________________________________________________________ R R
a) No.
(fl)'om Description of non(:Lsh roperty given FMvV (or(::e)stimate) Dat “ ived
Part | prop 9 (see instructions) ate receive
e S
(?) No. ®) (c) )
| rom . . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
R - Ad L
T T
_______________________________________________________________________________________ 8 | e
(a) No. (c)
b) ; (d)
from - ( . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
___________________________________________________ e | 8

Schedule B (Form 990, 990-E2, or 930-PF) (2011)




Schedule B (Form 990, 990-EZ, or 930-PF) (2011)

Page 4

Name of organization
MARK E SMITH FOUNDATION

Employer identification number
26-3443305

Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

For organizations completing Part lli, enter the total of exclusively religious, charitable, etc.,

contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » §

Use duplicate copies of Part Il if additional space is needed.

a) No.
7from' (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part
s [
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Retlationship of transferor to transferee
(a) No. . .
from (b) Purpose of gift (c) Use of gift
Part |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No . . o -
from (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No. .
from (b) Purpose of gift
Part i
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)




2011 FEDERAL STATEMENTS PAGE 1
MARK E SMITH FOUNDATION 26-3443305
STATEMENT 1
FORM 990-PF, PART 1, LINE 11
OTHER INCOME
(A) REVENUE {(B) NET
AND EXPENSES INVESTMENT (C ) ADIUSTED (D) CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
PASS-THROUGH ORDINARY LOSS -
VECTOR ENGINEERING, INC, EIN 68-
0103234 (16,624) {(16,624)
PASS-THROUGH ORDINARY BUSINESS
INCOME (LOSS) FROM:
CORAL # 14 JOINT VENTURE, EIN 56-
2520551 (627) (627)
CORAL # 15 JOINT VENTURE, EIN 38-
3729232 1,151 1,151
CORAL # 16 JOINT VENTURE, EIN 76-
0817231 (129) (129)
CORAL # 18 JOINT VENTURE, EIN 37-
1517117 45 45
CORAL # 20 JOINT VENTURE, EIN 76-
0817232 638 638
CORAL # 21 JOINT VENTURE, EIN 76-
0817233 664 664
CORAL # 22 JOINT VENTURE, EIN 76-
0817238 3,118 3,118
CORAL # 23 JOINT VENTURE, EIN 76-
1770051 113 113
CORAL # 25 JOINT VENTURE, EIN 56-
2618694 709 709
CORAL # 28 JOINT VENTURE, EIN 30-
0388778 529 529
CORAL # 34 JOINT VENTURE, EIN 80-
0159641 629 629
TOTAL OTHER INCOME (9,784) {9,784)




2011 FEDERAL STATEMENTS
MARK E SMITH FOUNDATION

PAGE 2
26-3443305

STATEMENT 2
FORM 990-PF, PART 1, LINE 23
OTHER EXPENSES

(A) REVENUE (B) NET
AND EXPENSES INVESTMENT (C)ADJUSTED (D) CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
TELECOMMUNICATIONS 200 200
POSTAGE 67 67
OFFICE SUPPLIES 16 16
283 283
STATEMENT 3
FORM 990-PF, PART I, LINE 13
INVESTMENTS - OTHER
(A) BEGINNING (B) END OF
OF THE YEAR - YEAR-BOOK  FMV DISCOUNT (C)END OF
BOOK VALUE VALUE APPLIED YEAR - FMV
INVESTMENT IN JOINT VENTURES:
Coral # 14 0 30,494 25% 22,871
Coral #15 0 34,233 25% 25,675
Coral #16 0 10,112 25% 7,584
Coral # 18 0 33,558 25% 25,169
Coral # 20 0 9,209 25% 6,907
Coral #21 0 38,149 25% 28,612
Coral #22 0 40,148 25% 30,111
Coral # 23 0 10,147 25% 7,610
Coral #25 0 52,068 25% 39,051
Coral #28 0 20,026 25% 15,020
Coral # 34 0 46,636 25% 34,977
0 324,780 243,585

BOOK VALUES HAVE BEEN DISCOUNTED TO FAIR MARKET VALUES DUE TO LACK OF MARKETABILITY BY 25%.




2011 FEDERAL STATEMENTS
MARK E SMITH FOUNDATION

PAGE 3
26-3443305

STATEMENT 4
FORM 990-PF, PART Ill, LINE 3
OTHER INCREASES NOT {INCLUDED IN LINE 2

TRANSFER FROM SMITH

INTERNATIONAL FOUNDATION, A

NEVADA NONPROFIT CORPORATION,

EIN: 26-3443305 503,683

STATEMENT 5
FORM 990-PF, PART Ill, LINE 5
DECREASES NOT INCLUDED IN LINE 2

RECLASSIFICATION OF DISTRIBUTIONS
RECEIVED FROM PASS-THROUGH
JOINT VENTURES TO INCOME 13,792

STATEMENT 6
FORM 990-PF, PART XIII, LINE 3E
EXCESS DISTRIBUTIONS CARRYOVER TO 2011

EXCESS DISTRIBUTIONS CARRYOVER

FROM SMITH INTERNATIONAL

FOUNDATION, A NEVADA NONPROFIT

CORPORATION, EIN: 26-3443305 16,113




2011 FEDERAL STATEMENTS PAGE 4
MARK E SMITH FOUNDATION 26-3443305
STATEMENT 7
FORM 990-PF, PART XV, LINE 3a
GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR
DONEE FOUNDATION PURPOSE OF
NAME AND ADDRESS RELATIONSHIP STATUS GRANT AMOUNT
ALLEGHANY VOLUNTEER TO PROVIDE
FIRE DEPARTMENT, 105 FUNDS FOR
‘ NONE 501( c)3 1
‘ PLAZA CT., ALLEGHANY, CA (el DEPARTMENT > /000
i 95910 OPERATIONS
|
ey, nowe s OO
| CA 96141 v ’ EFFORT OF BEAR !
; PROTECTION
}
o nowe s OO
89448 ’ ! EFFORT OF BEAR ’
PROTECTION
TO PROVIDE
ELEARNING CAFE, 930 FUNDS FOR
TAHOE BLVD. # 163 INCLINE NONE 501(¢c)3 OPERATIONS TO S 3,350
VILLAGE, NV 59451' PROMOTE '
! AFFORDABLE
EDUCATION
TO SUPPORT
TAHOE SAFE ALLIANCE, 948 SAFETY
INCLINE WAY, INCLINE NONE 501(c)3 PROGRAMS S 6,175
VILLAGE, NV 89451 PROMOTED BY
| ALLIANCE
} NMA EDUCATION
COMMITTEE, 201 WEST TO SUPPORT
LIBERTY, STE 300, RENO, NV NONE 501(¢e)3 EDUCATION OF > 250
89501 MEMBERSHIP
TO SUPPORT
PET NETWORK, 401 VILLAGE ANIMAL
BLVD., INCLINE VILLAGE, NV NONE 501(c)3 PROTECTION $ 250

89451

EFFORT




2011 FEDERAL STATEMENTS PAGE 5

HALL, RENO, NV 89557
TOTAL GRANTS AND CONTRIBUTIONS PAID

SCHOLARSHIPS

MARK E SMITH FOUNDATION 26-3443305
STATEMENT 7 (CONTINUED)
FORM 990-PF, PART XV, LINE 3a
GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR
FOR
SOUTH YUBA CITIZENS PROTECTION OF
STATE PARKS
LEAGUE, 216 MAIN ST,, NONE 501(c)3 AND $ 3,000
NEVADA CITY, CA 95959 RESTORATION
OF YUBA RIVER
TO PROVIDE
FUNDS FOR
PROJECT MANA, 948 FOOD
N
I\/I\:ELI:LB(IEE vaé::g;lNE NONE 501(c)3 PURCHASES TO $ 4,250
’ FEED THE
HUNGRY
R |
UNR FOUNDATION, MORILL NONE 501( )3 FOR s 1,000

S 1215




Statement To Be Attached to
MARK E. SMITH FOUNDATION’s
Income Tax Return

Pursuant to Regulations Section 1.368-3(a)
MARK E. SMITH FOUNDATION
A Nevada Nonprofit Corporation
PO Box 4049
Incline Village NV 89450
EIN: 26-3443305
Tax Year Ending: 12/31/2011

The Taxpayer, MARK E. SMITH FOUNDATION attaches this statement to its 2011 tax return,
as required by Treasury Regulations Section 1.368-3(a), because the Taxpayer was a party to a
reorganization which occurred during Taxpayer's 2011 tax year.

Taxpayer provides the following information:

(1)

2

4)

on Apri i 20 2011, SMITH INTERNATIONAL FOUNDATION, a California
Public Benefit Corporation, merged with and into MARK E. SMITH FOUNDATION, a
Nevada Nonprofit Corporation, with MARK E. SMITH FOUNDATION being the
surviving corporation, under and pursuant to the laws of the State of Nevada. The
transaction qualified as a reorganization under Code Section 368(a)(1)(F).

The purpose of the transaction was for the MARK E. SMITH FOUNDATION to acquire
all the assets of SMITH INTERNATIONAL FOUNDATION as expressed in the
enclosed copy of the Plan of Merger and Consent to Merger. SMITH INTERNATIONAL
FOUNDATION bas no stock outstanding, as it is a Private Foundation within the
meaning of Section 509(a) of the Internal Revenue Code.

Pursuant to the Plan of Merger and Consent to Merger, SMITH INTERNATIONAL
FOUNDATION in dissolution and liquidation, MARK E. SMITH FOUNDATION
received the assets of SMITH INTERNATIONAL FOUNDATION.

The assets of SMITH INTERNATIONAL FOUNDATION had a fair market value of
$ 5 T800chn the date of the exchange.

MARK E. SMITH FOUNDATION a Nevada Nonprofit corporation

By:ﬁark/ E. Smith, its President and Secretary




Officer’s Certificate

The undersigned officer of MARK E. SMITH FOUNDATION, a Nevada Nonprofit Corporation,
herebyv certifies that:

1. The total number of outstanding shares of each class of stock entitled to vote in the
proposed merger is -0- because the corporation is a Nonprofit corporation which does not
have authorized or issued shares; and

[N

The Plan of Merger was approved by the unanimous consent of the Board of Directors.

> 7 /
Dated: ZOAUﬁmc/ . 2011 //7///% f /M—‘

MARK E. SMITH, Presidént and Secretary




TR0

*040601*
ROSS MILLER

Secretary of State

204 North Carson Street, Suite 4
Carson City, Nevada 897014520
(775) 684-5708

Website: www.nvsos.gov

Document Number

20110293807-93

Filed in the office of

Articles of Incorporation
{(PURSUANT TO NRS CHAPTER 82)

7 A

Frsling Date and Time

Ross Miller

Nonprofit

04/20/2011 10:30 AM

Secretary of State

.}?:'mt) Number
State of Nevada

E0226702011-3

USE BLACK INK ONLY - DO NOT HIGHUIGHT

ABOVE SPACE 1S FOR OFFICE USE ONLY

1. Name of
Corporation:

MARK E SMITH FOUNDATION

2. Registered
Agent for Service

of Process: {check
only cne box)

IX] Commercial Reglstered Agent 'JAMES K BURAU

‘Name
Noncommercial Registered Agent
(name and address below)

Office or Position with Entty
(name and address below)

OR

Name of Noncommercial Registered Agent OR  Name of Title of Office or Other Position with Entty

L i Nevada;_______:
Street Address Ctty Zip Code
s = —_— .
916 SOUTHWOOD BOULEVARD STE 2A |INCLINE VILLAGE | Nevada|89451 !
Mailing Address (if different from street address) City Zip Cade
3. Names and 1) MARKE. SMITH
Addresses of the Narme -
Board of 'PO BOX 4049 JINCLINE VILLAGE | NV |[89450
Directors/Trustees: | gy yqress™ 7 Cry State _ 2Zip Gode
(each Director/Trustee R [ —
must be a ratursl person | 2) |
at least 18 yeais of age, Name
attach addibonal page 1f [T ke P T T T - . 5 f
more than four - o o S £ B S N .
directors/ftrustees) Slrest Adcirgsi_ e _City R __State le Cio_c_le____
3 ) L L L
Name
i Ji |
Stneet Address ) ) B - ) _Clty L State Zip Cof'i o
o . ;
Name
e . . e e
Street Address Cry State Zip Code

4. Purpose: {required,
coniinue on additional
page f necessary}

The purpose of the corporattan shall be:

SEE ARTICLE SEV!:N A'ITACHED HERETO ’U l

5. Name, Address
and Signature of
incorporataor: (attach

additonal page f more  |'916 SOUTHWOOD BOULEVARD STE 2A | INCLINE VILLAGE NV 1[89451 B
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ADDITIONAL PROVISIONS FOR THE
ARTICLES OF INCORPORATION OF THE

MARK E. SMITH FOUNDATION

Article Seven
PURPOSE

The Corporation is organized and shall be operated exclusively for religious, charitable,
scientific, literary, and educational purposes as set forth in Section 501(c)(3) of the
Internal Revenue Code imcluding, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of such Code.

The Corporation shall do everything necessary, suitable, or proper for the
accomplishment, attamment, or furtherance of, and to do every other act or thing
incidental to, appurtenant to, growing out of, or copnected with, the purposes, objects, or
powers set forth in these Articles of Incorporation, whether alone or in association with
othexs; to possess all the rights, powers, and privileges now or hereafier conferred by the
laws of the State of Nevada upon a nonprofit corporation organized under NRS Chapter
82, and, in general, to carry on any of the activities and to do any of the things herein set
forth to the same extent and as fully as a natural person or partnership might or could do;
provided, however, that nothing herein set forth shall be construed as authorizing the
corporation to possess any purpose, object, or power, or to do any act or thing forbidden
by law to a nonprofit corporation organized under NRS Chapter 82, nor to engage i any
activity not approved by Section 501(c)(3) of the Internal Revenue Code.

Article Eight
DISSOLUTION

Upon termination, dissolution or winding up of the Corporation, the Board of Directors
shall, after paying or making provision for the payment of all liabilities of the
Corporation, dispose of all the assets of the Corporation exclusively for the purposes of
the Corporation in the manner required by law, or to such organization or organizations
organized and operated exclusively for charitable, educational, religious, or scientific
purposes as shall at that time qualify as an exempt organization or organizations under
Section 501(cX3) of the Internal Revenue Code, as the Board of Directors shall
determire. Any such assets not so disposed of shall be disposed of by the District Court
of the Judicial District in which the principal office of the Corporation is then located,
exclusively for such charitable purposes or to such organization or organizations, as said
Court shall determine, which are organized and operated for such charitable purposes.

Article Nine
RESTRICTIONS

No part of the net earnings, gains, or assets of the Corpomﬁon‘shall inure to the benefit
of, or be distributable to, its Directors, officers and any other private persons, except that
the Corporation shall be authorized and empowered to pay reasonable compensation for




services rendered to or for the Corporation and to make payments and distributions in
furtherance of the purposes set forth in these Articles of Incorporation.

No substantial part of the activities of the Corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation, and the Corporation shall
not participate in, or intervene in (including the publishing or distributions of statements)
mn any political campaign on behalf of a candidate for public office. Furthermore, no part
of the activities of the Corporation may be used to influence legislation as defined in
Section 4945 of the Internal Revenue Code during any period the Corporation is
classified as a Private Foundaiion under federal tax laws.

The Corporation shall neither have nor exercise any power, nor shall it engage directly or
indirectly in any activity, that would invalidate its status as a corporation which is exempt
from federal income taxation (a) as a corporation exempt from federal tax under Section
501(c)(3) of the Internal Revenue Code, or (b) as a corporation contributions to which are
deductible under Section 170(cX2) of the Internal Revenue Code, or (c) by a2 nonprofit
corporation organized under the laws of the State of Nevada.

The Corporation shall distribute its income for each tax year at such time and in such
manner as not to become subject to the tax on undistributed income imposed by Section
4942 of the Internal Revenue Code. Furthermore, the Corporation shall not:

(a) Engage in any act of self-dealing as defined in Section 4941(d) of the Internal
Revenue Code.

(b)  Retain any excess business holdings as defined in Section 4943(c) of the Internal
Revenune Code; subject, however, to all Regulations with respect to the divestment

thereof.
(c) Make any investments in such manner as to subject it to tax under Section 4944 of
the Internal Revenue Code.
(d) Make any taxable expenditures as defined in Section 4945(d) of the Internal
Revenue Code.
Arxticle Ten
BOARD OF DIRECTORS

The Corporation shall be organized on a non-stock basis and shall have no members. The
authority for all affairs of the Corporation shall be in a Board of Directors who shall have
and may exercise all powers of the Corporation as permitted by federal law, state law,
these Articles of Incorporation, and the By-Laws of the Corporation as from time to time
in effect.

The number of Directors to constitute the first Board ofDirectqrs is One (1). Thereafier,
the number of Directors shall be fixed by, or in the manner provided in, the By-Laws.




Article Eleven
LIABILITY AND INDEMNIFICATION

No Director or officer of the Corporation shall be personally liable for the payment of the
debts of the Corporation except as such Director or officer may be liable by reason of his
or her own conduct or acts; provided, however, such relief from liability shall not apply
in any instance where such relief is inconsistent with any provisions of the Internal
Revenue Code applicable to corporation described in Section 501(c)(3).

Subject to the provisions of the previous paragraph, the Corporation shall indemnify
every Director or officer, his or her heirs, executors and administrators, against expenses
actually and reasonably incurred by him or her, as well as any amount paid upon
judgment, in connection with any action, suit or proceeding, civil or criminal, to which he
or she may be made a party by reason of having been a trustee or officer of the
Corporation.

This indemnification is being given since the Directors will be requested to act by the
Corporation for the Corporation’s benefit. This indemnification shall be exclusive of
other rights to which a director may be entitled.

Article Twelve
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in
these Articles of Incorporation in any manner now or hereafter prescribed by applicable
statutes, and all rights conferred herein are granted subject to this reservation; provided,
however, that no amendment shall anthorize the Board of Directors to conduct the affairs
of the Corporation in any manner or for any purpose contrary to the provisions of S.ecﬁon
501(c)(3) of the Internal Revenue Code, nor shall the Purposes of the Corporation as
contained in these Articles of Incorporation be amended except upon the vote of a 2/3
majority of the Directors.

IN WITNESS WHEREOF, these Articles of Incorporation were signed on April 18,
2011.

JA%PWAU, Incorporator




MARK E. SMITH FOUNDATION
a Nevada Nonprofit Corporation

BY-LAWS

Article One
OFFICE

SECTION 1. Principal and Registered Office. The principal office of the
Corporation in the State of Nevada shall be located at 916 Southwood Boulevard,
Suite 2A. Incline Village, Nevada 89451, and the address may be changed from
time to time by the Board of Directors.

SECTION 2. Other Offices. The Board of Directors may at any time establish
branch or subordinatc offices at any place or places where the corporation is
qualified to conduct its activities.

Article Two
MEMBERSHIP

The corporation shall have no members. Any action which would otherwise
require approval by a majority of all members or approval by the members shall
require only approval of the Board of Directors. All rights which would
otherwise vest in the members shall vest in the Directors.

Article Three
BOARD OF DIRECTORS

SECTION 1. General Powers. The property and business of the Corporation
shall be managed under the direction of the Board of Directors of the Corporation,
consistent with federal and state law, the Articles of Incorporation and these By-
Laws.

SECTION 2. Number. The authorized number of Directors of this corporation
shall consist of at least one (1) but not more than ten (10) Directors until changed
by amendment to these By-Laws. The exact number of Directors shall be fixed,
within those limits, by a resolution of adopted by the Board of Directors.

SECTION 3. Selection and Term of Office. Directors shall be elected at each
annual meeting of the Board of Directors. Each director shall serve for a period
of one (1) year or until the next annual meeting.




SECTION 4. Filling of Vacancies. Subject to the provisions of SECTION 3 of
this Article, in the case of any vacancy in the Board of Directors through death.
resignation, disqualification, removal or other cause, the remaining Directors, by
affirmative vote of the majority thereof, may elect a successor to hold office for
the unexpired portion of the term of the director whose place shall be vacant, and
until a successor has been selected and qualified.

Similarly and in the event of the number of Directors being increased as provided
in the By-Laws, the additional Directors so provided for shall be elected by a
majority of the entire Board of Directors already in office, and shall hold office
until the next annual meeting of Directors.

Subject to the provisions of Nevada law, any Director may resign effective upon
giving written notice to the Secretary of the board, unless the notice specifies a
later time for the effectiveness of such resignation. If the resignation is effective
as a future time, a successor may be selected before such time, to take office when
the resignation becomes final.

No reduction of the authorized number of Directors shall have the effect of
removing any director prior to the expiration of the of Director’s term of office,
unless such Director is removed by the person holding the power to remove or
designate such Director, as provided in SECTION 5 of this Article.

SECTION 5. Removal of Directors. Each person holding the power to designate
Directors as set forth in this Article shall have the right to remove any director
designated by such person at any time upon thirty (30) days’ written notice to
such designated Director and to the Secretary of the corporation.

SECTION 6. Compensation of Directors. Directors may receive reasonable
compensation for their services as such, in amounts to be determined from time to
time by the Board of Directors, by resolution. Directors may also receive from
the Corporation reimbursement of the expenses incurred by them in attending any
annual, regular or special meeting of the Board, and, by resolution of the Board
of Directors, a fixed sum may also be allowed for attendance at each annual,
regular or special meeting of the Board and such reimbursement and
compensation shall be payable whether or not a meeting is adjourned because of
the absence of a quorum. Nothing herein contained shall be construed to preclude
any Director from serving the Corporation in any other capacity and receiving
compensation therefor.

SECTION 7. Committees. The Board of Directors may, by resolution passed by a

majority of the whole Board, designate one or more comimittees, each committee
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to consist of two or more of the Directors of the Corporation, which, to the extent
provided in the resolution, shall have and may exercise the powers of the Board of
Directors, and may authorize the seal of the Corporation to be affixed to such
papers which may require it. Such committee or committees shall have such
names as may be determined from time to time by resolution adopted by the
Board of Directors.

Article Four
MEETINGS

SECTION 1. Place of Meeting. The Board of Directors may hold their meetings
and have one or more offices, and keep the books of the Corporation, either
within or outside the State of Nevada, at such place or places as they may from
time to time determine by resolution or by written consent of all the Directors.

SECTION 2. Annual Meeting. The annual meeting of the Board of Directors of
the Corporation shall be held on the first day of December, commencing in the
year 2003, if not a legal holiday, and if a legal holiday then the next succeeding
day not a legal holiday, or at such other time as so designated by the Directors, for
the purpose of electing Directors to succeed those whose terms shall have expired
as of the date of such annual meeting, and for the transaction of such other
corporate business as may come before the Directors at the meeting.

SECTION 3. Regular Meetings. Regular meetings of the Board of Directors may
be held at such time and at such places within or without the State of Nevada as
may from time to time be determined by resolution of the Board, which resolution
may authorize the President to fix the specific date and place of each such regular
meetings, in which case notice of the time and place of such regular meetings
shall be given in the manner hereinafter provided. Any business may be
transacted at any regular meeting of the Board.

SECTION 4. Special Meetings. Special meetings of the Board of Directors shall
be held whenever called by any member of the Board of Directors. The Secretary
shall give notice of each special meeting of the Board of Directors, by mailing the
same at least three (3) days prior to the meeting or by telegraphing the same at
Jeast two (2) days before the meeting, to each Director; but such notice may be
waived by any Director. Unless otherwise indicated in the notice thereof, any and
all business may be transacted at any special meetings. At any meeting at which
every Director shall be present, even though without notice, any business may be
transacted and any Director may in writing waive notice of the time, place and
objectives of any special meeting.




SECTION 5. Notice of Meetings. Except as may be otherwise specifically
provided in these By-Laws, written notice of each meeting of the Board of
Directors shall be mailed, postage prepaid by the Secretary, or hand delivered, to
each Director of record entitled to vote thereat at the Director’s post office
address, as it appears upon the books of the Corporation, at least ten (10) days but
no more than thirty (30) days before the meeting. Each such notice shall state the
place, day, and hour at which the meeting is to be held and, in the case of any
special meeting, shall state briefly the purpose or purposes thereof.

SECTION 6. Quorum. A majority of the Directors then in office shall constitute a
quorum for the transaction of business at all meetings of the Board of Directors,
but, if at any meeting less than a quorum shall be present, a majority of those
present may adjourn the meeting from time to time, and the act of a majority of
the Directors present at any meeting at which there is a quorum shall be the act of
the Board of Directors, except as may be otherwise specifically provided by law
or by the Articles of Incorporation or by these By-Laws.

SECTION 7. Meetings of Directors. 1f all of the Directors entitled to vote shall
meet at any place, either within or without the State, and consent to the holding of
the meeting, such meeting shall be valid without call or notice, and at such
meeting any corporate action may be taken.

SECTION 8. Meetings by Telephone. Any meeting, annual, regular or special,
may be held by conference telephone or similar communication equipment, so
long as all Directors participating in the meeting can hear one another, and all
such Directors shall be deemed to be present in person at the meeting.

SECTION 9. Action without Meeting by Written Consents. Any action required
to be taken at a meeting of the Directors or any action which may be taken at a
meeting of the Directors may be taken without a meeting when consents in
writing setting forth the action so taken shall be signed by all of the Directors
entitled to vote with respect to the subject matter thereof. Such consents shall
have the same force and effect as the unanimous vote of the Directors at a meeting
duly held. The Secretary shall file such consents with the minutes of the meetings
of the Directors.

SECTION 10. Required Vote. Except as may be provided otherwise in these By-
Laws or the Articles of Incorporation, an affirmative vote of a majority of those
Directors present shall be necessary for the passage of any resolution.




Article Five
OFFICERS

SECTION 1. Election, Tenure and Compensation. The officers of the Corporation
shall be a President, a Sccretary, and a Treasurer and any one or more additional
officers and/or assistants to these officers as the Board of Directors, from time to
time may consider necessary for the proper conduct of the business of the
Corporation. The officers shall be elected annualily by the Board of Directors at
its annual meeting except where a longer term is expressly provided in an
employment contract duly authorized and approved by the Board of Directors.
‘The President shall be a Director and the other officers may, but need not be,
Directors.

Any two or more of the above offices may be held by the same person, but no
officer shall execute, acknowledge or verify any instrument in more than one
capacity if such instrument is required by law or by these By-Laws to be
executed, acknowledged or verified by any two or more officers. The
compensation or salary paid all officers of the Corporation shall be fixed by
resolutions adopted by the Board of Directors.

In the event that any office other than an office required by law, shall not be filled
by the Board of Directors, or, once filled, subsequently becomes vacant, then such
office and all references thereto in these By-Laws shall be deemed inoperative
unless and until such office is filled in accordance with the provisions of these
By-Laws.

Except where otherwise expressly provided in a contract duly authorized by the
Board of Directors, all officers and agents of the Corporation shall be subject to
removal at any time by the affirmative vote of a majority of the whole Board of
Directors, and all officers, agents, and employees shall hold office at the
discretion of the Board of Directors or of the officers appointing them.

SECTION 2. Powers and Duties of the President. The President shall be the chief
executive officer of the Corporation and shall have general charge and control of
all its business affairs and properties. The President shall preside at all meetings
of the Board of Directors.

The President may sign and execute all authorized bonds, contracts or other
obligations in the name of the Corporation. The President shall have the general
powers and duties of supervision and management usually vested in the office of

president of a corporation. The President shall be ex-officio a member of all the
standing committees, and shall do and perform such other duties as may, from




time to time, be assigned to the President by the Board of Directors.

SECTION 3. Secretary. The Secretary shall give, or cause to be given, notice of
all meetings of Directors and all other notices required by law or by these By-
Laws, and in case of the Secretary’s absence or refusal or neglect to do so, any
such notice may be given by any person thereunto directed by the President, or by
the Directors upon whose written request the meeting is called as provided in
these By-Laws. The Secretary shall record all the proceedings of the meetings of
the Directors in books provided for that purpose, and shall perform such other
duties as may be assigned to the Secretary by the Directors or the President. In
general, the Secretary shall perform all the duties generally incident to the office
of Secretary, subject to the control of the Board of Directors and the President.

SECTION 4. Treasurer. The Treasurer shall have custody of all the funds and
securities of the Corporation, and he shall keep full and accurate account of
receipts and disbursements in books belonging to the Corporation. The Treasurer
shall deposit all moneys and other valuables in the name and to the credit of the
Corporation in such depository or depositories as may be designated by the Board
of Directors.

The Treasurer shall disburse the funds of the Corporation as may be ordered by
the Board of Directors, taking proper vouchers for such disbursements. The
Treasurer shall render to the President and the Board of Directors, whenever
either of them so requests, an account of all transactions as Treasurer and of the
financial condition of the Corporation.

The Treasurer shall give the Corporation a bond, if required by the Board of
Directors, in a sum, and with one or more sureties, satisfactory to the Board of
Directors, for the faithful performance of the duties of the office of Treasurer and
for the restoration to the Corporation in case of the Treasurer’s death, resignation,
retirement or removal from office of all books, papers, vouchers, moneys, and
other properties of whatever kind in the Treasurer’s possession or under the
Treasurer’s control belonging to the Corporation.

The Treasurer shall perform all the duties generally incident to the office of the
Treasurer, subject to the control of the Board of Directors and the President.

Article Six
BANK ACCOUNTS AND LOANS

SECTION 1. Bank Accounts. Such officers or agents of the Corporation as from
tire to time shall be designated by the Board of Directors shall have authority to




deposit any funds of the Corporation in such banks or trust companies as shalil
from time to time be designated by the Board of Directors and such officers or
agents as from time to time shall be authorized by the Board of Directors may
withdraw any or all of the funds of the Corporation so deposited in any such bank
or trust company, upon checks, drafts or other instruments or orders for the
payment of money, drawn against the account or in the name or behalf of this
Corporation, and made or signed by such officers or agents.

Each bank or trust company with which funds of the Corporation are so deposited
is authorized to accept, honor, cash and pay, without limit as to amount, all
checks, drafts or other instruments or orders for the payment of money, when
drawn, made or signed by officers or agents so designated by the Board of
Directors until written notice of the revocation of the authority of such officers or
agents by the Board of Directors shall have been received by such bank or trust
company.

There shall from time to time be certified to the banks or trust companies in which
funds of the Corporation are deposited, the signature of the officers or agents of
the Corporation so authorized to draw against the same. In the event that the
Board of Directors shall fail to designate the persons by whom checks, drafts and
other instruments or orders for the payment of money shall be signed, as
hereinabove provided in this Section, all of such checks, drafts and other
instruments or orders for the payment of money shall be signed by the President
and countersigned by the Secretary or Treasurer or any Assistant Secretary or
Assistant Treasurer of the Corporation.

SECTION 2. Loans. Such officers or agents of this Corporation as from time to
time shall be designated by the Board of Directors shall have authority to effect
loans, advances or other forms of credit at any time or times for the Corporation
from such banks, trust companies, institutions, corporations, firms or persons as
the Board of Directors, shall from time to time designate, and as security for the
repayment of such loans, advances, or other forms of credit to assign, transfer,
endorse and deliver, either originally or in addition or substitution, any or all
stocks, bonds, rights and interests of any kind in or to stocks or bonds, certificates
of such rights or interests, deposits, accounts, documents covering merchandise,
bills and accounts receivable and other commercial paper and evidences of debt at
any time held by the Corporation. For such loans, advances or other forms of
credit, such officers or agents of this Corporation shall have the authority to make,
execute and deliver one or more notes, acceptances or written obligations of the
Corporation on such terms, and with such provisions as to the security or sale or
disposition thereof as such officers or agents shall deem proper; and also to sell to,
or discount or rediscount with, such banks, trust companies, institutions,
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corporations, firms or persons any and all commercial paper, bins receivable,
acceptances and other instruments and evidences of debt at any time held by the
Corporation, and to that end to endorse, transfer and deliver the same. There shall
from time to time be certified to each bank, trust company, institution,
corporation, firm or person so designated the signatures of the officers or agents
so authorized: and each such bank, trust company, institution, corporation, firm or
person is authorized to rely upon such certification until written notice of the
revocation by the Board of Directors of the authority of such officers or agents
shall be delivered to such bank, trust company, institution, corporation, firm or
person.

Article Seven
REIMBURSEMENTS

Any payments made to an officer or other employee of the Corporation, such as
salary, commission, interest or rent, or entertainment expense incurred by the
officer or employee, which shall be disallowed in whole or in part as a deductible
expense by the Internal Revenue Service, shall be reimbursed by such officer or
other employee of the Corporation to the full extent of such disallowance. It shall
be the duty of the Directors, as a Board, to enforce payment of each such amount
disallowed. In lieu of payment by the officer or other employee, subject to the
determination of the Board of Directors, proportionate amounts may be withheld
from the officer or employee’s future compensation payments until the amount
owed to the Corporation has been recovered.

Article Eight
MISCELLANEOUS PROVISIONS

SECTION 1. Fiscal Year. The fiscal year of the Corporation shall end on the last
day of December.

SECTION 2. Notices. Whenever, under the provisions of these By-Laws, notice is
required to be given to any Director or officer, it shall not be construed to mean
personal notice, but such notice shall be given in writing, by mail, by depositing
the same in a post office or letter box, in a postpaid sealed wrapper, addressed to
each officer or Director at such address as last appears on the books of the
Corporation, and such notice shall be deemed to be given at the time the same
shall be thus mailed. Any Director or officer may waive any notice required to be
given under these By-Laws.

SECTION 3. Reference to Laws. All general or specific references to the Intemal
Revenue Code shall be deemed to refer to the Internal Revenue Code of 1986 as




now in force or later amended, or the corresponding provision of any future
United States revenue law. Similarly, any general or specific references to the
laws of the State of Nevada shall be deemed to refer to the laws of the State of
Nevada as now in force or hereafter amended.

Article Nine
DISCRIMINATION PROHIBITED

In administering its affairs the Corporation shall not discriminate against any
person on the basis of race, creed, color, national or ethnic origin, veteran status,
sex, sexual preference, age or physical disability.

Article Ten
AMENDMENTS

SECTION 1. Amendment of By-Laws. These By-Laws and the Articles of
Incorporation may be changed or amended at any meeting of the Board of Directors
by a two-thirds (2/3) vote of those present; provided notice of the substance of the
proposed amendment is sent to all the Directors at least five (5) days before the
meeting.

The undersigned Secretary does hereby certify that the above and foregoing By-Laws
were duly adopted by the Board of Directors of the MARK E. SMITH
FOUNDATION on April Zi 72 ,2011.

MARK E. SMITH FOUNDATION

By: MARK E. SMITH
Its Secretary




