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SCANNED NV 15 2013

-

- 990-PF

o

Return of Private Foundation

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

Department of the Treasury
Intemal Revenue Service

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

1 OMB No 1545-0052

2012

Open to Public Inspection

For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation GILLETT FAMILY FOUNDATION A Employer identification number
C/O0 RICHARD M. GILLETT, JR. 26-1606747
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)

(616) 774-7000

3100 BOYNTON AVENUE, N.E.

City or town, state, and ZIP code

ADA, MI 49301

Initial return
Final return
Address change

G Check all that apply

Inhial return of a former public charity
Amended return
Name change

H Check type of organization [L] Section 501(c)(3) exempt private foundation

Section 4947(a)(1) nonexempt charitable trust

Other taxable private foundation

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

J Accounting method [_X] Cash U Accrual
|:| Other (specify)

C If exemption apphcation 1s

pending, check here

D 1 Foreign organizatons, check here

U
2 Foreign organzations meeting the
85% test, check here and attach

computation « « + ¢ ¢ 5 4 s | 4 D

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

F If the foundation 1s i a 60-month termination

under section 507(b){1)(B), check here . P D

16) » $ 2,204,410. (Part |, column (d) must be on cash basis )
i d) Disbursements
Aralsis of Reverue and Expensee ol (o Rovenseans | () et mvesiment | (0 Adustednet | or chanane
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contnbutions,_gifts, grants, etc , received (attach schedule) , 2 4 027 4 337.
2 Check P g‘:g:hfgtéﬂdgtlorz |s- n'ot.re.qt.l.lrt-fd }o-
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities . _ . . 24,388. 23,686. ATCH 1
5a Grossrents . . . . . ... it e e
b Net rental income or (loss)
g Gg get gain Ior (loss)ﬂf)mn; sale of assets not on ine 10 320,
§| ~ assesonmeéa 290,648.
E 7 Capital gain net iIncome (from Part IV, Iine 2) , 4,600.
8 Net short-term capitalgan . . . ... ... [vin Y w Fn S el LY £ ok o, }
9  Income MOdifiCations « « + = « « + » « o s & ¢ NERLTIVELS )
10 a2 Gross sales less retums o windkel i [7)
and allowances - - - - - A
b Less Costof goods sold few] NV ] 2 7“‘3 L|)
% ¢ Gross profit or (loss) (attach schedule) | | | | - < ‘.!,’
11 Other income (attach schedule) ATCH, 2 . . 2,633. 2,421. TAMDEN LT =
_|12__Total Add iines 1 through 11 . . = = . . . . 2,054,678. 30,707. vl bkl
13  Compensation of officers, directors, trustees, etc | | g
Ty 14 Other employee salaries andwages . . . . .
215 Pension plans, employee benefits | | |, | ., |
8i16a Legal fees (attach schedule) ATCH 3, . . . 8,510.
1] Accounting fees (attach schedule)ATCH , 4 | 660.
g ¢ Other professional fees (attach schedule). . .
Bl17 nterest. . ... ... ...,
g 18 Taxes (attach schedule) (see mstructions)ATCH . J . 428. 428.
E 19 Depreciation (attach schedule) and depletion,
3 20 OCCUPANCY & v v v v v v vt e e e e e e
'g 21 Travel, conferences, and meetings . _ . . ., .
; 22 Printingandpublicatons ., . ... .....
£|23  Other expenses (attach schedule) ATCH .6 . 8,226. 2,943.
E 24 Total operating and administrative expenses.
o Add lines 13through23 . . . ... .... 17,824. 3,371.
25 Contributions, gifts, grantspaid . . , . . . . 22,500. 22,500.
26 Total expenses and disbursements Add lines 24 and 25 40,324. 3,371. g 22,500.
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements | 2, 014 ’ 354.
b Net investment income (if negative, enter -0-) 27,336.
c_Adjusted net income (If negative, enter -0-). .
Jsa For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2012) Y1
21410100 48115 7010 10/21/2013 2:04:49 PM  V 12-7F 173279 PAGE 3
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Form 990-PF (2012) GILLETT FAMILY FOUNDATION 26-1606747 Page 2
Attached schedules and amounts in the Beginning of year End of year
Balance Sheets gfnscfj'npfs'?nff'(‘ggz .f,r;?,‘f,'&.ﬂﬁg end-of-year (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-beanng . ., . . . . . . ¢ ¢ v v v o v v o 2.
2 Savings and temporary cash investments , , . . .. ... .. 72,981. 146,918. 146,918.
3 Accountsrecewable®» ____ ____ __ _____________ - o _ . N — — I -
Less allowance for doubtful accounts ™ _ _ _ _ _ ______ __
4 Pledges recewvable »_ _ _ o _____ e . _ . -
Less allowance for doubtful accounts ™ _ _ _ _ ___ ______
5§ Grantsreceivable |, ., . ... ....... . 0000
6 Recewables due from officers, directors, trustees, and other
disqualfied persons (attach schedule) (see instructions) , . . .
7 Other notes and loans receivable (attach schedule) » _ _ _ _ _|. .. .. et e e e e . I
Less allowance for doubtful accounts ®» _ _
% 8 Inventoriesforsaleoruse | | . . .. ... ... ... ...
?| 9 Prepad expenses anddeferredcharges., . . ... ......
<10 a Investments - U S and state government obligations (attach schedule),
Investments - corporate stock (attach schedute) ATCH 7 = 859,885. 875,816.
¢ Investments - corporate bonds (attach schedule) ATCH 8 656,485. 655,326.
11 Investments - land, buildings, >
and equipment basis 0% _ . _ o PN — e PPV [N
Less accumulated depreciation P
(attach schedule) = = —mm e m
12 investments-mortgageloans . . . . .« . .« v v v 0 0 2.
13 Investments - other (attach schedule) , | | ATCH 9 . 102,511. 526,553. 526,350.
14 Land, bwldings, and > - - - =
equpment bas,s 0 % _ _ ________________. - -
Less accumulated depreciation »
(attach schedule) =00 e
15 Other assets (descrbe »_ ) 6. 3.
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget,steml) . . . . ... ... ... 175,500. 2,189,854. 2,204,410.
17  Accounts payable and accruedexpenses , . . ... ...
18 Grantspayable _ ..., ..............
$|19 Deferredrevenue , , ., ... ...............
‘_E' 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) , . | . .
=122 Other habilities (describe > _ _ _ _ _ _ _ o ____ ) *
23 Total liabilities (add lines 17 through22) . . . . . . .. . .. 0 g
Foundations that follow SFAS 117, check here bu
» and complete lines 24 through 26 and lines 30 and 31. -
§ 24 Unrestricted . . . . . . . i . i i et e e e e e e e e e
% 25 Temporarilyrestncted | . . ... ... ... ... ...,
: 26 Permanentlyrestncted , , , ., , .. ... ..........
é Foundations that do not follow SFAS 117,
s check here and complete lines 27 through 31. » -
|27  Capital stock, trust principal, or currentfunds |, | . . . . . . . 172,404. 172,404.
§ 28  Paid-in or capttal surplus, or land, bidg , and equipmentfund | | | | | :
2 29 Retained earnings, accumulated income, endowment, or other funds , 3,096. 2,017,450.
E 30 Total net assets or fund balances (see instructions) . ., . . . . 175,500. 2,189,854.
31 Total habilities and net assets/fund balances (see
INSEIUCHIONSY &« &+ 4 & v v v v v o e o v e e e e e e e e 175,500. 2,189,854.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part 1l, column (a), ine 30 (must agree with
end-of-year figure reported on prioryear'sreturn) . L 1 175,500.
2 Enter amount from Part I' Ime 27a ...................................... 2 2 ! 014 ! 354 .
3 Other increases not included in line 2 (temezey» 3
4 Add hne51'2' and3 ............................................. 4 2’189’854'
§ Decreases not included in lne 2 (temeze)»_ 5
6 Total net assets or fund balances at end of year (line 4 minus lne 5) - Part Il, column (b). lne 30 . . . . . 6 2,189,854.
Form 990-PF (2012)
JSA

2E1420 1 000

948115 701U 10/21/2013 2:04:49 PM

vV 12-7F

173279
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GILLETT FAMILY FOUNDATION

26-1606747
Form 990-PF (2012) Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g, real estate, L'Zéﬁff’e"d a‘%ﬁﬁﬁf% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) 5 Prchese| (mo, day, yr) | (MO day. yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
(f) Depreciation aliowed (9) Cost or other basis (h) Gain or (loss)
{e) Gross sales price (or aliowable) plus expense of sale (e) plus (f) 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 (Co! (h) gain minus
()F MV as of 12/31/69 0 Adsted basis k) Exces s(f)’f ﬂn(y') co! ('ELSZZ’S"(?S;SZSTE&)O’ o
a
b
c
d
e

If gain, also enter in Part |, ine 7
2 Capital gain net income or {net capital loss) gai : m

}

If (loss), enter -0- n Part |, line 7 2 4,600.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
i gain, also enter in Part I, ine 8, column (c) (see instructions) If (loss), enter -0- |n}
.......................................... 3 0

Part |, line 8

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

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

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

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

D Yes No

1 Enter the appropnate amount in each column for each year, see the instructions before making any entries
{a) {d)
(b) {c)
Calendar?«::igigoge);?f;unnxng n) Adjusted qualfying distnbutions Net value of nonchantable-use assets (col Ii)gs)tg:’:gé%nbr?tégl ©)
2011 11,023. 128,262. 0.085941
2010 9,000. 124,081. 0.072533
2009 5,000. 112,437. 0.044469
2008 5,000. 99, 329. 0.050338
2007 6,000. 15,326. 0.391492
2 Totalofne 1,CoMmn(d) . . . ... ... 2 0.644773
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence fless thanS5years |, . . . ... ... 3 0.128955
4 Enter the net value of noncharitable-use assets for 2012 from PartX, bne5 4 546,577.
§ Multiplylinedbylined L. 5 70,484.
6 Enter 1% of net investment income (1% of Partl, ine 27b) . . . . .. ... ... .... 6 273.
7 Add |Ine553nd6 .......................................... 7 70'757'
8 Enter qualifying distributions from Part XIi, line 4 8 22,500.

If ine 8 i1s equal to or greater than line 7, check the box in Part VI, hne 1b, and complete that part using a 1% tax rate See the

Part VI instructions

JSA
2E1430 1 000

94811s 7010 10/21/2013 2:04:49 PM V 12-7F

173279

Form 990-PF (2012)
PAGE 5
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Form 990-PF (2012) ' GILLETT FAMILY FOUNDATION 26-1606747

1a

b

M » b WwN

a o oo

7
8
9

10
11

Page 4

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

Exempt operating foundations descnbed In section 4940(d)(2), check here > D 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

547.

here [ andenter 1o ofPartiime 27, L
All other domestic foundations enter 2% of iine 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)

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

Add lines 1 and 2

547.

Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) _ _ .

0 |& W N

Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-

547.

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, , , , | 6a 20.
Exempt foreign organizations - tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6c 604.

Backup withholding erroneously withheld 6d »

Total credits and payments AddlinesBathrough6d . . . . . . .« . . « & & ¢t v i v i i i i v i b e

624,

Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached . . . . . .. 8

12.

Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed 9

65.

>
Overpayment If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid , _ . .. . . .. »| 10
Enter the amount of Iine 10 to be Credited to 2013 estimated tax P> 65. Refunded p| 11

U ITY Statements Regarding Activities

1a

10

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate
or intervene In any political campaign?
Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
AefINION) ? L L L L e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e
If the answer i1s "Yes" to 1a or 1b, attach a detailed description of the activiies and copies of any matenals published or
distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this year? @ . . . L . . o s e e e e e e e e e e e e e,
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year

(1) On the foundation P $ (2) On foundation managers ™ $

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
Has the foundation engaged in any activities that have not previously been reported to the {RS?
If “Yes, " attach a detailed descrniption of the activities

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If "Yes,” attach a conformed copy of the changes ATCH 10

Did the foundation have unrelated business gross income of $1,000 or more during the year?
If "Yes," has it filed a taxreturn on Form 990-T for this year? | | . . . . . . . 0 i i s i s e e e e e e e e e e e,
Was there a liquidation, termination, dissolution, or substantial contraction duning the year?
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
® By language In the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing INStrUMENt? | . . . . . . . . L . Lt e e e et e e e e e m e e e e e
Did the foundation have at least $5,000 in assets at any time durning the year? If "Yes, “ complete Part ll, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t i1s registered (see instructions) P

If the answer 1s "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., . . . . . v @ v v @ v @ 4 o o o s o o o o s o s
Is the foundation claming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2012 or the taxable year beginning 1n 2012 (see instructions for Part XIV)? If “Yes,* complete

Did any persons become substantal contributors during the tax year? I/f "Yes," attach a schedule listing their names and
addresses

1a

1b

1c

4a

4b

8b

10

X

JSA

2E1440 1 000

94811s 7010 10/21/2013 2:04:4%9 PM V 12-7F 173279

Form 990-PF (2012)
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Form 990-PF (2012) ' GILLETT FAMILY FOUNDATION 26-1606747 Page 5
UAIT.Y Statements Regarding Activities (continued)

N

11 At any time during the vyear, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions . _ . . . . . . . . . it e e 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? if "Yes," attach statement (See INStrUCHONS) . . . . . v . v v v v v s e e e e e e e e e e e 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? , _ ., . |13 X
Website address P _ _ _ _ Ij[é _____________________________________________________________________
14 The books arein care of p RICHARD M. GILLETT, JR. Telephoneno » ___ __ 616-774-7000
Locatedat 3100 BOYNTON AVENUE, N.E. aba, MI______________________ zp+4 » 49301 __
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 -Checkhere . . . . . « . . . . v« v v v v .. P—I:]—
and enter the amount of tax-exempt Interest received or accrued duringtheyear, . . . . . . . . . . v o v v v o » | 15 I
16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securihies, or other financial account in aforeign country?, | . . . L L L L L L L e e e e e e e 16 X

See the Instructions for exceptions and filing requirements for Foom TD F 90-221 If "Yes,” enter the name of
the foreign country P : &
LA'IE-] Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? | | . . . . ., . l___l Yes No "
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from) a P ‘
disqualified PETSON? . . . . L . i it e e e e e e e e e e e Yes No f
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person?, ., ., , . . .. Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , . . . .. .. Yes No -
(58) Transfer any income or assets to a disqualified person (or make any of either avaiable for )
‘the benefit or use of adisqualified Person)? ., . . . . . . .. .t e e e e e e e e e e e e e Yes No

(6) Agree to pay money or property to a government official? (Exception. Check "No" if the !
foundation agreed to make a grant to or to employ the official for a period after

termination of government service, If terminatingwithin90days ). . . . . ... . .. . . ... Yes No s
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations . .
section 53 4941(d)-3 or in a current notice regarding disaster assistance (seeinstructions)? . . . . . . . . 00 o o ... . . 1b
Organtzations relying on a current notice regarding disaster assistance checkhere, ., ., . . . .. ... ... | 4 D
c Did the foundation engage In a prior year in any of the acts described Iin 1a, other than excepted acts, that . .
were not corrected before the first day of the tax year beginning In 201272 | | . . . . 0 0 0 it e e e e e e e e 1c X

2 Taxes on falure to distribute Income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))

a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and .

6e, Part XIll) for tax year(s) beginning before 2012? D Yes No i -

If "Yes," st the years P

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4842(a)(2)

(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to B

all years listed, answer "No" and attach statement - see INStructions ) | . . . . . . . . L L L L . e e e e e e e e 2b

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany imedunngtheyear? | | . . . . . . . . it e e e e e e e e D Yes No
b If "Yes," did it have excess business holdings In 2012 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 period 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 frst phase holding penod? (Use Schedule C, Form 4720, to determine if the I o

foundation had excess business holdings N 2012 ) | | . . . L . . . . . i i i i e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? _ . , . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its 5 -
charitable purpose that had not been removed from |eopardy before the first day of the tax year beginning in 20127 . 4b X

Form 990-PF (2012)

JSA

2E1450 1 000
94811S 701U 10/21/2013 2:04:49 PM V 12-7F 173279 PAGE 7
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Form 990-PF (2012) éI LLETT FAMILY FOUNDATION

26-1606747 Page 6

LuA'lE:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Duning the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legistation (section 4945(e)? , . . . . . D Yes No

(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

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

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . , . . . . . . . « . « . . I:] Yes No
(5) Prowide for any purpose other than religious, charitable, scientific, hterary, or educational

purposes, or for the prevention of cruelty to children oranimals?, ., , . . . . ... ... . ... D Yes No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fall to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistancecheckhere, . . . . . . . . . . . v v v o v .. » D

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? ., . . . . . . . . . .. ... . ...
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, duning the year, receive any funds, directly or indirectly, to pay premiums
onapersonal benefitcontract?, | | | . . L L L L. .. e e e e e e e e e
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes” to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , ':] Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? , . . . . . .. . .

.. | 5b
6b X
f
..|7b X

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).

(b) Title, and average {¢c) Compensation (d) Contributions to
hours per week {If not paid, employee benefit plans

{a) Name and address
devoted to position enter -0-) and deferred compensation

(e) Expense account,
other allowances

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

"NONE."

(d) Contributions to

employee benefit

plans and deferred
compensation

(b} Title, and average
hours per week

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

(c) Compensation

{e) Expense account,
other allowances

Jsa

2E 1460 1 000

94811S 701U 10/21/2013 2:04:49 PM V 12-7F 173279

Form 990-PF (2012)
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GILLETT FAMILY FOUNDATION 26-1606747
Form 990-PF (2012) Page 7

LR 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."
{a) Name and address of each person pad more than $50,000 (b) Type of service (c) Compensation

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

List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of
organizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

L8] Summary of Program-Related Investments (see instructions)

Describe the two largest program-related mvestments made by the foundation dunng the tax year on Iines 1 and 2 Amount

Form 990-PF (2012)

JSA

2E1465 1 000
94811S 7010 10/21/2013 2:04:49 PM V 12-7F 173279 PAGE 9
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GILLETT FAMILY FOUNDATION

26-1606747

orm 990-PF (2012) Page 8
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see instructions )
1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes

a Average monthly farr market value of securttes L. 1a 498,356.

b Average of monthly cashbalances ... ... ... ... 1b 56,545.

¢ Far market value of all other assets (see instructons) ... 1c

d Total (add Ines 12,b,a0d C) | | . . . . . 1d 554,901.

e Reduction cltaimed for blockage or other factors reported on lines 1a and

1c (attach detalled explanatony | 1e | .
2 Acquisition indebtedness applicable to ine 1assets ... 2
3 SUbtraCt Ilne 2 from Ilne 1d ----------------------------------------- 3 554 Ld 901 :
4 Cash deemed held for charitable activities Enter 1 1/2% of lne 3 (for greater amount, see

StUCHIONS ) e e e e e e e 4 8,324.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 546,577.
6 Minimum investment return. Enter 5% of ine 5 _ _ . . . .. L 6 27,329.
Distributable Amount (see instructions) (Section 4942(j)(3) and (1)(5) private operating

foundations and certain foreign organizations check here » D and do not complete this part )

1 Minimum investmentreturnfrom Part X, line 6. . . . . . . . . . . . i i e e e e e e 1 27,329.
2a Taxon investment income for 2012 from Part VI, ine§ ==~ 2a 547.

Income tax for 2012 (This does not include the tax from PartVl) =~ | 2b _

c Add hnes 2a and 2b --------------------------------------------- zc 547 -
3 Distributable amount before adjustments Subtract line 2c fromlne1 . . . .. ... ... .... 3 26,782.
4 Recoveries of amounts treated as quaifying distributions . L L L. 4
5 Add ImeS3and4 .............................................. 5 26’782'
6 Deduction from distributable amount (see instructons) ... 6
7 Distributable amount as adjusted Subtract line 6 from lne 5 Enter here and on Part XIII,

T -2 P T I T 7 26,782.
Qualifying Distributions (see Instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes L

a Expenses, contributions, gifts, etc - total from Part |, coumn (d), ine26 . . .. ... .... 1a 22,500.

b Program-related investments - total from Pat -8~~~ ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charntable, etc,

PUIPOSES e e 2
3 Amounts set aside for specific charitable projects that satisfy the -

a Suitabilty test (prior IRS approval requred) 3a

b Cashdistnbution test (attach the required schedule) . . . .. ... ..., 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here andon PartV, ine 8, and Part XIll, Iine 4 |, _ . 4 22,500.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income

Enter 1% of Part |, ine 27b (see instructions) . . . . . . . . . . L e 5 0
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 22,500.

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

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

JSA
2E1470 1 000
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GILLETT FAMILY FOUNDATION

26-1606747

Form 990-PF (2012) Page 9
CERP Il Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distributable amount for 2012 from Part Xi, Corpus Years prior to 2011 20m1 2012
ine7 . L e 26,782.
2 Undistnbuted income, f any, as of the end of 2012 _
a Enter amount for 2011only , , ., . ... ...
b Total for pnoryears 20_10 20 09 20 08
3 BExcess distributions carryover, If any, to 2012 |
a From2007 . .... 5,335.
b From2008 . . . . 822.
¢ From2009 _ , ...
d From2010 _ . .. .. 3,040.
e From2011 _ . _ . .. 4,628. . .
f Total of ines 3athroughe . . . . . . ... .. 13,825.
4 Qualfying distributions for 2012 from Part Xil,
ned » $ 22,500. B
a Applied to 2011, but not more than ine2a , , , )
b Applied to undistributed income of prior years :
(Election required - see instructions), , ., ., . . .
¢ Treated as distnibutions out of corpus (Election = _ -
required - see instructions) _ _ . . .. ... ..
d Applied to 2012 distributable amount _ _ ., _ . 22,500.
e Remaining amount distributed out of corpus
5 BExess distributions carryover applied to 2012 _ 4,282 4,282.
(If an amount appears in column (d), the same :
amount must be shown in column (a) )
6 Enter the net total of each column as N ®
indicated below: A
‘ Corpus Add lines 3f, 4c, and 4e Subtract hne 5 9,543
‘ b Prior years' undistributed income Subtract
line 4b fromlne20 . . . . ... ..... :
¢ Enter the amount of prior years' undistributed ] S
income for which a notice of deficiency has been ’
issued, or on which the section 4942(a) tax has
been previouslyassessed. . . . . .. .. ...
d Subtract line 6c from lne 6b Taxable !
amount - seenstructions | _ . ... ... b N '
e Undistributed income for 2011 Subtract hne
4a from lne 2a Taxable amount - see
mstructions . . . . . . v v v v e a e e e ..
f Undistributed income for 2012 Subtract hnes
4d and 5 from line 1 This amount must be
distributedin2013 , ., ... .........
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)
8 Excess distributions carryover from 2007 not )
applied on line 5 or line 7 (see nstructions) _ | | 1,053.
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from ine6a _ _ . . . . . 8,490.
10 Analysis of ine 9
| a Excess from 2008 ., . . 822.
| b Excess from 2009 . . .
¢ Excess from 2010 . ., . 3,040.
d Excess from 2011 , . . 4,628.
e Excess from2012 . . .
- Form 990-PF (2012)
JSA
2E1480 1 000
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LS

Form 990-PF (2012) éILLETT FAMILY FOUNDATION 26-1606747 Page 10

1a

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2012, enterthe dateof therulng . . . . . . . . .. >
Check box to indicate whether the foundation i1s a private operating foundation described in section u 4942())(3) or u 4942())(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a) 2012 (b) 2011 {c) 2010 (d) 2009

| or the minimum Investment
retum from Part X for each
year histed

Qualitying distnbutions from Part
XIl, hne 4 for each year listed

Amounts included in line 2¢ not
used directly for active conduct
of exempt activibies . . . . .
Qualfying distributions made
directly for active conduct of
exempt activities Subtract line
2d fromlne2ec , ., , , , .
Complete 3a, b, or ¢ for the
alternative test relied upon
“Assets” alternative test - enter

(1) valueofall assets . . .
(2) value of assets gqualfying

under section

49420)3B)1. . . . .
“Endowment” alternative test-
enter 2/3 of minimum invest-
ment return shown in Part X
fine 6 for each year listed

"Support” altematve test - enter

(1) Total support other than
gross Investment tncome
(interest, dvdends, rents,
payments on secuntes
loans (section 512(a)(5)).
or royatties)

Support  from  general
public and 5 or more
exempt organizatons as
provided tn section 4942
(6 1(=) () RPN
(3) Largest amount of sup-

port from an exempt

organization

(2

-~

4) Gross nvestment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total contributions recewved 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))

N/A

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 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 2a, b, ¢, and d

The name, address, and telephone number or e-mail of the person to whom applications should be addressed

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

Any submission deadlines

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

JSA
2E1490 1 000

Form 990-PF (2012)
94811S 701U 10/21/2013 2:04:49 PM vV 12-7F 173279 PAGE 12




éILLETT FAMILY FOUNDATION

26-1606747
Form 990-PF (2012) Page 11
F1d®4"A Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If recipient 1s an individual, F d
Recpent showay esonshple' | Sguser | Purpose gt r Amount
Name and address (home or business) o betannal conmboor recipient
a Paid during the year
ATCH 12
L3 T » 3a 22,500.
b Approved for future payment
L] 7 | T T I » 3b

JSA
2E1491 1 000

94811s 7010 10/21/2013 2:04:49 PM V 12-7F

173279

Form 990-PF (2012)
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GILLETT FAMILY FOUNDATION 26-1606747

Form 990-PF (2012) Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(@) (b) € (d) function income
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f

g Fees and contracts from government agencies
Membership dues and assessments

2

3 Interest on savings and temporary cash mvestments

4 Dividends and interest from secunties | _ _ | 14 23,686.
5 Net rental income or (loss) from real estate

6 Net rental income or (loss) from personal property
7 Other investmentincome | , . . .. . ...
8 Gain or (loss) from sales of assets other than inventory 18 4,600.
9 Net income or (loss) from special events , , .
10 Gross profit or (loss) from sales of inventory. .
11 Other revenue a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) . ., . . 28,286.
13 Total. Add line 12, columns (b), (), NG (B). . . . . v o v v v v e e e e e e e e e 13 28,286.

(See worksheet In hine 13 instructions to verify calculations )

F1a94"/B:3 Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by prowviding funds for such purposes) (See instructions )
JSA Form 990-PF (2012)

2E1492 1 000
948115 701U 10/21/2013 2:04:49 PM V 12-7F 173279 PAGE 14




~

Form 990-PF (2012) . GILLETT FAMILY FOUNDATION

26-1606747 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

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

organtzations?

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

(1) Cash
(2) Other assets
b Other transactions
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
{3) Rental of facilities, equipment, or other assets
(4) Rembursement arrangements
(5) Loans or loan guarantees

(6) Performance of services or membership or fundraising solicitations
¢ Sharing of faciities, equipment, mailing lists, other assets, or paid employees

Yes | No

-
bo
S
B b B ><><l

1c

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 shanng arrangements

N/A

N/A

2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272

b If "Yes," complete the following schedule

D Yes No

(a) Name of organization (b) Type of organization

{c) Descniption of relationship

Under penalties of perury, | declare that | have examined this retum, ncluding accompanying schedules and statements, and to the best of my knowledge and belief, It Is true,

Sign correct, and complete claration of preparer (other than jaxpayer) i1s based on all information of which preparer has any;cyedge -ﬁ
. May the [RS discuss this retumn

Here } y M } | /d é//é? } %% (st with the preparer _shown _below

Signature of officer or trustee J Date Title (see instructions)? | X | Yes Nol
Paid Print/Type preparer's name Preparer's sngnature. Date Checkl | if | PTIN

KATHLEEN GUIDER W}. 10/24/2013 ;|self-employed] P00177866

Preparer

Firm's name » BDO USA, LLP

Fim's EIN > 13-5381590

Use Only [Firm's address p 200 OTTAWA AVE NW STE 300
GRAND RAPIDS, MI

49503 Phoneno 616-774-7000

JSA

2E1493 1 000
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Schedule B Schedule of Contributors OMB No_1545-0047
(Form 990, 990-EZ,
or 990-PF) p Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@1 2

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
GILLETT FAMILY FOUNDATION
C/0 RICHARD M. GILLETT, JR. 26-1606747

Organization ty pe (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization
|:| 4947(a)(1) nonexempt charitable trust not treated as a private foundation
D 527 political organization

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

D 501(c)(3) taxable private foundation

Check if your organization I1s 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 filng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and |l

|
|
} Special Rules
|

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

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

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

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part IV, 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, 890-EZ, or 990-PF. Schedule B (Form 990, 990-E2Z, or 990-PF) (2012)

JSA

2E1251 1 000
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 2

Name of organizaton GILLETT FAMILY FOUNDATION Employer identification number
C/0 RICHARD M. GILLETT, JR. 26-1606747

Contributors (see Instructions) Use duplicate copies of Part | f additional space 1s needed.

(a) (b) {c) (d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__21_| ELIZABETH M. GILLETT ESTATE ______________ Person
Payroll
3100 BOYNTON AVE NE_______________________ $______1,777,337. Noncash

(Complete Part Il f there ts
ADR, MI 49301 _____ a noncash contribution )

{a) (b) (¢ (d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__2_| ELIZABETH M. GILLETT ESTATE ______________ Person
Payroll
3100 BOYNTON AVE NE_______________________ $________250,000. | Noncash

(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution )

(a) . (b) () (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

[ U Person
Payroll
__________________________________________ $ ________________| Noncash

(Complete Part Il f there 1s
—————————————————————————————————————————— a noncash contribution )

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

e Person
Payroli
__________________________________________ S ________________| Noncash

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

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Ty pe of contribution

e I Person
Payroll
__________________________________________ $ _ ____________| Noncash

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

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

e O Person
Payroll
__________________________________________ $ ___________| Noncash

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

JsA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

2E1253 1 000
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Schedule B (Form 990, 990-E2, or 990-PF) (2012) Page 3

Name of organization GTILLETT FAMILY FOUNDATION Employer identification number
C/0 RICHARD M. GILLETT, JR. 26-1606747
IEEI] Noncash Property (see instructions) Use duplicate copies of Part Il if additional space I1s needed.
(a) No. (c)
¢ (b) . (d)
rom Description of n h pro| i FMV (or estimate) Date ived

Part | escription of noncash property given (see instructions) receive
FEG AAF TEI LLC____ _ __ __ _ _________________

__2_|1_BPAR VA - 250,000 __________________________
_________________________________________ 250,000. | . 12/13/2012
_____________________________________________ S 220000 1e/13/201

(a) No. (c)

" (b) . (d)
rom D iption of noncash pr iven FMV (or estimate) Date received

Part | escrip property give (see instructions) ate recelve
_____________________________________________ S| L ____

(a) No. (c)

¢ (b) . (d)
rom D iption of h pro| iven FMV (or estimate) Date ived

Part | escription of noncash property giv (see instructions) receive
_____________________________________________ e

(a) No. (c)

f (b) ) (d)
rom D ription of noncash pro iven FMV (or estimate) Date received

Part | escripti ncash property givel (see instructions) e receive
_____________________________________________ S [

{a) No. (c)

f (b) - {d)
rom Description of noncash pro| iven FMV (or estimate) Date received
Part | P property g (see instructions) receive
_____________________________________________ N R
(a) No. (c)
f (b) , (d)
rom Description of noncash pro iven FMV (or estimate) Date received
Part | P property g (see instructions)
_____________________________________________ . R [
JSA Scheduie B (Form 990, 990-EZ, or $80-PF) (2012)
2E1254 1 000
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization GILLETT FAMILY FOUNDATION

C/0 RICHARD M. GILLETT, JR.

Employer identification number
26-1606747

m 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 lll, 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 I1s needed.

(a) No.
from
Part |

(b) Purpose of gift

(c) Use of gift

(e) Transfer of gift

Relationship of transferor to transferee

{a) No.
from
Part |

(e) Transfer of gift

Relationship of transferor to transferee

(a) No.
from
Part |

(e) Transfer of gift

Relationship of transferor to transferee

{a) No.
from
Part |

(e) Transfer of gift

Relationship of transferor to transferee

JSA
2E1255 1 000

94811S 701U 10/21/2013 2:04:49 PM V 12-7F
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GILLETT FAMILY FOUNDATION 26-1606747

ATTACHMENT 10

FORM S90PF, PART VII-A, LINE 3 - CONFORMED COPY OF THE CHANGES

A CONFORMED COPY OF THE TRUST DOCUMENT HAS BEEN ATTACHED

948118 701U 10/21/2013 2:04:49 PM V 12-7F 173279
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SCHEDULE D
(Form 1041)

Department of the Treasury
Intemal Revenue Service

Capital Gains and Losses

» Attach to Form 1041, Form 5227, or Form 990-T.
» Information about Schedule D (Form 1041) and its separate instructions is at

www.irs.gov/form1041.

OMB No 1545-0092

2012

Name of estate or trust

GILLETT FAMILY FOUNDATION

C/0 RICHARD M. GILLETT, JR.

Employer identification number

26-1606747

Note: Form 5227 filers need to complete only Parts | and I
Short-Term Capital Gains and Losses - Assets Held One Year or Less

(a) Description of propert

y (b) Date acquired
(Example 100 shares 7% preferred of "Z" Co )

{mo, day, yr)

(c) Date sold

(mo , day, yr) (d) Sales price

(e) Cost or other basis
(see nstructions)

(f) Gain or (loss) for
the entire year
Subtract (e) from (d)

1a

b Enter the short-term gain or (loss), If any, from Schedule D-1, et . ... ... 1b 541.
2 Short-term capital gan or (loss) from Forms 4684, 6252, 6781,and 8824 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts . = = . 3
4 Short-term capital loss carryover Enter the amount, if any, from lne 9 of the 2011 Caprttal Loss
Carryover Worksheet | | . L L e 4 )
5 Net short-term gain or (loss). Combmne lines 1a through 4 in column (f) Enter here and on line 13,
coumn(3jontheback. . . . .. ..o v vvv e e e e e e e >l 5 541.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
() Gain or (loss) for
D tion of rt b) Dat red Date sold Cost or other b '
(Examp|e(a1)ooesshcar;gs'3rgﬁopr§?r§dyof "z Co) ( ()moa day yr ((l"r:\)o.d:y?(;r) (d) Sales prce (e)(s:es nstructions) SU‘;‘:a"c;“(‘;)‘mr(d)
6a
b Enter the long-term gain or (loss), if any, from Schedule D-1,lne6b . . . .. .. ... ... ... . 6b -1,440.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estates ortrusts =~~~ | 8
9 Capttalgaindistrbutions | e 9 5,499.
10 Ganfrom Form 4797, Partl = L e 10
11  Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2011 Capttal Loss
Carryover Worksheet | e 11 )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
column(3jontheback, . . .................... ... .0\, > |12 4,059.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041

JSA

2F1

210 2 000

94811s 7010 10/21/2013 2:04:49 PM V 12-7F 173279

Schedule D (Form 1041) 2012
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Schedule D (Form 1041) 2012 Page 2

Summary of Parts | and li (1) Beneficianes' (2) Estate's
Caution: Read the instructions before completing this part. (see mstr) or trust's (3) Total
13 Net short-term gainor(loss) _ . _ . . ... ... .......... 13 541.
14 Net long-term gain or (loss):
a Totalforyear . ., . .. . . ... ....... .. .. ... . ..., 14a 4,059.
b Unrecaptured section 1250 gain (see line 18 of the wrksht)_ . . | 14b
€ 28%rategan ., . ... ... 14c
15 Total net gain or (loss). Combine lines 13 and 142 |, . . » |15 4,600.

Note: /f line 15, column (3), 1s a net gan, enter the gan on Form 1041, line 4 (or Form 990-T, Part |, line 4a) If lines 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If ine 15, column (3), 1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as
necessary

Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, line 4c, 1f a trust), the smaller of
a The loss on line 15, column (3)or b $3,000 16 |(

Note: If the loss on line 15, column (3), 1s more than $3,000, or if Form 1041, page 1, ine 22 (or Form 990-T, line 34), i1s a loss, complete the Capital
Loss Carryover Worksheet in the instructions to figure your capital loss camyover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 in column (2) are gains, or an amount Is entered in Part | or Part Il and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, ine 22, 1s more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either ine 14b, col (2) or Iine 14c, col (2) 1s more than zero, or

e Both Form 1041, ine 2b(1), and Form 4952, Iine 4g are more than zero

Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualfied dividends are included in income in Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and compiete the Schedule D Tax Worksheet in the instructions
if ether ine 14b, col (2) or line 14c, col (2) 1s more than zero

17  Enter taxable income from Form 1041, line 22 (or Form 990-T, ine 34) = {17
18 Enter the smaller of line 14a or 15 in column (2)
but notlessthanzero, , . ... ... .. .... 18
19 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified % ’
dividends included in income in Part | of Form 980-T) . , | 19
20 Addlnes18and19 . . . ... .. ...... 20
21 If the estate or trust i1s filing Form 4952, enter the
amount from line 4g, otherwise, enter -0-, , . » | 21 ol
22 Subtract ine 21 from line 20 If zero orless,enter-0- . . . ... ....... 22
23 Subtract line 22 from line 17 If zero orless, enter-0- _ . . . . . . ... ... 23
24 Enter the smaller of the amount on line 17 or $2,400 24 -

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box.

No. Enter the amount fromlne 23, . . . . ... ... ........ 25
26 Subtracthne 25fromlne 24, . . . . .. ... ... 26 R
27  Are the amounts on lines 22 and 26 the same?
Yes. Skip hines 27 thru 30, go to ine 31 D NO. Enter the smaller of line 17 or Ime 22 27
28 Enter the amount from hne 26 (If ine 26 Is blank, enter-0-) === = 28
29 Subtracthne 28fromhne 27 L. 29 .
30 Multiply ine 29 by 15% (15) e 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form1041) . 31
32 Addlines30and31 32
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form1044) 33
34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
Glnela(orForm990-T.Ine36). . . . . .. ... ... . ..oooouvouumneua e .. 34

Schedule D (Form 1041) 2012

JSA
2F1220 2 000

94811s 7010 10/21/2013 2:04:49 PM V 12-7F 173279 PAGE 38




SCHEDULE D-1
(Form 1041)

Department of the Treasury
Internal Revenue Service

Continuation Sheet for Schedule D

P Attach to Schedule D to list additional transactions for lines 1a and 6a
» Information about Schedule D (Form 1041) and its separate instructions is at www.irs.gov/form1041.

(Form 1041)

OMB No 1545-0092

2012

Name of estate or trust

GILLETT FAMILY FOUNDATION

Employer identffication number
26-1606747

Short-Term Capital Gains and Losses - Assets Held One Year or Less

Part |
D tion of rty (E. I (b) Date Date sold e) Cost or other basts Gain or (I
(a)1 Ogs:r?p7l‘;:npref%rr?ggo¥ 52“&‘; ¢ (m?)cq::yEdyr ) ((:1)0 ,%:y?(;r) (d) Sales pnce ¢ )(see instructions) Sltl?)tract (:)r f(f:;s()d)
1a SHORT TERM PUBLICLY TRADED
SECURITIES FIFTH THIRD [2 | VARIOUS VARIQUS 95, 398. 95,212. 186.
SHORT TERM PUBLICLY TRADED
SECURITIES FIFTH THIRD [6 | VARIOUS VAROIUS 158,264. 157,9009. 355.
1b Total. Combine the amounts in column (f) Enter here and onScheduleD,lme1b . . . .. ... ... ........ 541.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA
2F1221 2 000

94811S 701U 10/21/2013 2:04:49 PM

Vv 12-7F

173279

Schedule D-1 (Form 1041) 2012

PAGE 39




Schedule D-1 (Form 1041) 2012 Page 2
Name of estate or trust as shown on Form 1041 Do not enter name and employer identification number ff shown on the other side Employer identsfication number

m Long-Term Capital Gains and Losses - Assets Held More Than One Year

(a) Description of property (Example (b) Date (c) Date sold {e) Cost or other basts () Gan or (loss
100 sh 7% preferred of "Z" Co ) (mgcq;a"fd ) (mo , day, yr) (d) Sales pnce (see instructions) Subtract (e) f(rom ()d)

6a LONG TERM PUBLICLY TRADED

SECURITIES FIFTH THIRD [6 VARIOUS VARIQUS 31,487. 32,927. -1,440.
6b Total. Combine the amounts in column (f) Enter here and onSchedule D, lne6b . . . .. ... ... .. ... -1,440.

Schedule D-1 (Form 1041) 2012

JSA
2F 1222 2 000

94811s 701U 10/21/2013 2:04:49 PM V 12-7F 173279 PAGE 40




éI LLETT FAMILY FOUNDATION

FORM 990-PF - PART IV

26-1606747

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI!IENT INCOME

q Date Date sold
Kind of Property Description % acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gan
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 adj basis (loss)
TOTAL CAPITAL GAIN DISTRIBUTIONS 5,499.
SHORT TERM PUBLICLY TRADED SECURITIES FI VARIOUS VARIOUS
85,398. 95,212. 186.
SHORT TERM PUBLICLY TRADED SECURITIES FI VARIOUS VAROIUS
158,264. 157,909. 355.
LONG TERM PUBLICLY TRADED SECURITIES FIF VARIOUS VARIOUS
31,487. 32,927. -1,440.
TOTAL GAIN({LIDSS) ..o i e et et it e e et e e it ee e e e eeaan 4,600.
JSA
2E1730 1 000
94811S 701U 10/21/2013 2:04:49 PM vV 12-7F 173279 PAGE 16




GILLETT FAMILY FOUNDATION 26-1606747

FEDERAL FOOTNOTES

FORM 990PF, PART IV - CAPITAL GAIN DISTRIBUTIONS

REVENUE
AND NET
EXPENSES INVESTMENT
DESCRIPTION PER BOOKS INCOME
FIFTH THIRD - 2524 5,424 5,424
FIFTH THIRD - 6632 75 75

; TOTAL 5,499 5,499

94811s 701U 10/21/2013 2:04:49 PM V 12-7F 173279 PAGE 41




GILLETT FAMILY FOUNDATION IRREVOCABLE TRUST

On 7/// g , 2012, the GILLETT FAMILY FOUNDATION, a
Michigan nonprofit c6rporation, as Settlor, establishes this Agreement with MEGAN G.
VOGRIG and SARAH A. GILLETT as co-Trustees.

ARTICLE 1. DECLARATIONS

1.1 Trust Name. The name of this Trust is the GILLETT FAMILY FOUNDATION
[RREVOCABLE TRUST.

1.2 Purpose. This Trust is established to: provide management of assets for such
religious, charitable, scientific, literary and educational purposes as permitted for organizations
defined in Section 501(c)(3) of the Internal Revenue Code; separate the assets of the trust which
were received by Settlor as a result of a disclaimer made by Richard M. Gillett, Jr. from all other
assets of Settlor; and preclude Richard M. Gillett, Jr. from serving as trustee, having any power
to remove or replace a trustee or exercising any trust power or discretion (especially regarding
distributions of trust income or principal). Trustee agrees to hold, administer, and distribute the
assets it receives in accordance with this Agreement.

1.3 Contributions to Trust. For the purpose of establishing this Trust, Settlor has
delivered or intends to deliver to Trustee certain assets to be held under this Agreement. Settlor
or any other person may transfer additional assets to Trustee by assignment, will, beneficiary
designation, or any other means.

1.4 Registration. If permitted by law, this Trust is exempt from registration.

ARTICLE II. NO RETAINED CONTROL

21 Irrevocability. This Agreement is irrevocable. Settlor relinquishes all right to
alter, amend, revoke, or terminate this Agreement or any of its terms or provisions.

ARTICLE IIi. TRUSTEE

3.1 Definition. The term “Trustee” refers to the one or to those acting as trustee or
trustees, regardless of number.

32 Trustee. The initial Trustees shall be MEGAN G. VOGRIG and SARAH A.
GILLETT. Inno event may RICHARD M. GILLETT, JR. serve as Trustee of the Trust.

3.3  Removal of Trustee. A majority of the current serving Trustees of Settlor,
specifically excluding Richard M. Gillett, Jr., have the right to remove a trustee, with or without
cause.



34  Appointment of Successor. A majority of the current serving Trustees of Settlor.
specifically excluding Richard M. Gillett, Jr., may appoint a successor Trustee. If there is a
vacancy where no trustee is serving and an appointment is not made within 30 days of the
vacancy, a court having jurisdiction may appoint a successor trustee.

3.5 Resignation. A trustee may resign by providing notice to the Settlor. If an
individual trustee has given an agent under a durable power of attorney general authority to act
with respect to the individual trustee’s personal finances, that agent of the individual trustee may
give notice of resignation on the individual trustee’s behalf and the resignation shall be effective
to the same extent as if the notice had been given personally by the individual trustee. The
determination that an individual trustee is disabled, as defined in this Agreement, constitutes the
resignation of that person as a trustee.

3.6  Special Trustee. If Trustee is unable or unwilling to exercise one or more
fiduciary powers, from time to time, regarding a specific trust matler or asset, Trustee may
appoint or petition a court having jurisdiction 1o appoint a special trustee to exercise the fiduciary
power on a temporary or permanent basis, or may request that the court exercise the fiduciary
power on a temporary or permanent basis. Richard M. Gillett, Jr. shall not. under any
circumstances, serve as a special trustee, nor shall he participate, directly or indirectly, in the
selection of any special trustee.

3.7 Compensation. Each trustee is entitled to reimbursement for reasonable out-of-
pocket expenses and may receive reasonable compensation for services performed.

3.8  Qualification. A trustee shall qualify by giving notice of acceptance of trust. If a
nominated trustee becomes eligible to serve because of a death, resignation, removal, or appoint-
ment, the notice of acceptance must be given within 30 days of eligibility. ‘If eligibility to serve
occurs because of the attainment of a specified age, the notice of acceptance may be given at any
time.

3.9  Trustee Obligations. Trusice shall exercise good faith, ordinary prudence, and
reasonable care in the discharge of Trustee’s duties under the terms of this Agreement. Trustee,
however, is not liable for the acts, omissions, or defaults of any agent appointed with due care.
A successor trustee is under no obligation to review the acts or to examine the accounts of a
predecessor or any co-trustee of a predecessor. In no event is a successor trustee liable for acts,
omissions, or failures to account properly prior to the successor’s qualification.

3.10 Reliance on Certificate. The certificate of Trustee that Trustee is acting
according to the terms of this Agreement fully protects all persons dealing with Trustee.

3.11 Exercise of Authority. Except as expressly provided to the contrary in this
Agreement, when there is more than one trustee serving, only a majority of all trustees who are
United States citizens or domestic United States corporations shall constitute the act of Trustee.

18]



ARTICLE IV. DISTRIBUTIONS

41  Income. Trustee may distribute or accumulate net income of the Trust or add it to
principal. The distribution of current and accumulated income is governed by the provisions that
authorize use of principal.

42 Principal. Trustee may distribute principal (even to the exhaustion of the Trust),
in Trustee’s discretion, to organizations, other than Settlor. that qualify as exempt organizations
under Section 501(c)(3) of the Internal Revenue Code, for religious. charitable, scientific. literary
and educational purposes.

43  Limitation. Trustee may not distribute income or principal in discharge of a legal
obligation of Settlor. A charitable organization who receives a distribution under paragraphs 4.1
or 4.2 1s 1o be informed only of that specific gift and is not to receive any inventory, accounting,
or information about gifts to other charitable organizations.

44  Termination. Upon the death of RICHARD M. GILLETT. JR., the Trustee shall
distribute all remaining trust assets to the GILLETT FAMILY FOUNDATION, or its successor.
free of trust.

4.5 Absence of Beneficiaries. If, at any time, there is no one to take under the other
provisions of this Agreement, Trustee shall distribute the trust assets to one or more
organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal
Revenue Code.

ARTICLE V. GENERAL PROVISIONS

5.1 Periodic Payments. When discretionary payments of income or principal are
made, if permitted for federal income tax purposes, Truslee may elect to treat some or ail of any
amounts distributed within the first 65 days of a tax year as having been made on the last day of
the prior tax year.

5.2 Undistributed Income. When an income beneficiary dies. any accrued. current
undistributed, or accumulated income shall be paid, when distributable, to the holder or holders
of the next estate.

5.3 Disability. A fiduciary or a beneficiary shall be deemed 1o be disabled if a
licensed physician certifies, or if required, a court having jurisdiction determines that due to
physical or mental conditions the person is unable to exercise judgment about or attend to prop-
erty or financial matters. Settlor desires that, if requested, any fiduciary or successor fiduciary
sign an Authorization Under Health Insurance Portability and Accountability Act permitting any
co-fiduciary or named successor fiduciary to receive medical information necessary to confirm
his or her ability or inability to serve as fiduciary.

5.4  Consolidation of Trusts. If the dispositive provisions of the Trust are
substantially the same as those found in another trust established for the same beneficiary by
Settlor or others, then Trustee may either transfer assets held under this Agreement to the other
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trust or may receive assets from the other trust and consolidate the assets into this Trust. If the
rule against perpetuities runs from different dates with reference to the assets of different trusts,
if the trusts have different tax attributes. if the trust assets are of a different nature, or if there are
other significant differences in their provisions, then consolidation may still take place. but
Trustee must maintain the assets of the trusts as separate shares.

5.5  Termination of Trusts. Trustee may not terminate the Trust.

5.6  Modification of Trusts. A court having jurisdiction, acting on the petition of a
trustee or an interested person, but only following notice to each trust beneficiary to whom notice
must be given under applicable law or court rule and to each trustee, may modify the Trust only:

(a) if the court concludes that modification is not inconsistent with any
material purpose of the trust;

(b)  if. because of circumstances not anticipated by Settlor, modifica-
tion in accordance with Settlor’s probable intention will further the purposes of
the trust; ;

(¢)  if continuation of the trust on its current terms would be imprac-
tical or wasteful or would impair the trust’s administration; or

(d) to achieve Settlor’s tax objectives in a manner not contrary to
Settlor’s probable intention.

The presence of a spendthrift clause shall not prevent the modification of a trust when modifica-
tion is otherwise justified under the terms of this section.

5.7  Tax Terminology. For purposes of this Agreement, tax terms shall have the
meaning as those terms, or their equivalents, have under the federal Internal Revenue Code and
treasury regulations in effect from time to time.

5.8  Notices. Any notice required under this Agreement must be in writing, signed by
the person(s) giving notice, and shall be effective when delivered or mailed to the party to whom
notice is to be given. All notices or other information that must be provided to the Settlor, shall
be delivered to the President of the GILLETT FAMILY FOUNDATION.

5.9  Construction. In construing this Agreement, consideration shall be given to the
fact that the singular and plural and the masculine, feminine, and neuter may have been used
interchangeably. The text and not the headings of the Articles and sections of this Agreement
shall control construction or interpretation of this Agreement.

5.10 Definitions. For purposes of this Agreement, the following definitions shall
apply:

(@  Donor. “Donor” means any person who contributes assets, or on
behalf of whom assets are contributed, to the Trust.




(b)  Settlor and Gillett Family Foundation. The "Settlor” is the
GILLETT FAMILY FOUNDATION, a Michigan nonprofit corporation. All
references 10 the “Settlor” mean the GILLETT FAMILY FOUNDATION. and all
references to the GILLETT FAMILY FOUNDATION means the “Settlor.”

5.11 Retirement Plan. A retirement plan means an actual or deemed individual or
Roth retirement account, as described in Internal Revenue Code Sections 408 and 408A; an
annuity or mutual fund custodial account, as defined in Intemal Revenue Code Section 403(b); a
pension, profit-sharing, stock bonus, or other retirement plan that is qualified under Internal
Revenue Code Section 401(a); and any other retirement plan or arrangement that is subject to the
“minimum distribution rules” or equivalent rules under any other section of the Internal Revenue
Code.

5.12  Grantor Trust Status With Respect to Settlor. It is the Settlor’s intent that,
until the termination of the Trust, that Settlor will be treated as the owner of the entire trust for
federal income tax purposes pursuant to Internal Revenue Code Sections 671-679. Settlor
desires that this Agreement be construed, interpreted. and, if necessary, modified by a court
having jurisdiction. to give effect to this intent.

ARTICLE VI. ADMINISTRATIVE POWERS

Trustee has the power to perform every act that a reasonable and prudent investor
would perform incident to the collection, preservation, management, use, and distribution of the
trust assets to accomplish the desired result of administering the trust legally and in the best
interest of the trust beneficiaries, without the approval of any court or beneficiary. Subject to the
foregoing and except as otherwise provided in this Agreement, Trustee possesses, in addition to
or in substitution for, but not otherwise in limitation of, common-law and statutory powers, the
authority to:

6.1 Take Control of Assets. Take possession, custody, or control of assets
transferred to the trust;

6.2  Retention of Assets. Retain assets that Trustee may receive, including assets in
which Trustee is personally interested, in accordance with the Michigan Prudent Investor Rule;

6.3  Receipt of Assets. Receive assets from fiduciaries or other sources that are
acceptable to Trustee;

6.4  Contractual Obligations. Perform, compromise. or refuse performance of con-
tracts that are obligations of the trust, as Trustee may determine under the circumstances. If the
contract is for conveyance of real estate and requires warranties, Trustee may give the warranties
that will bind the trust estate, but not Trustee, except in a representative capacity. In performing
enforceable contracts to convey or lease land, Trustee, among other possible courses of action.
may:




(a) Conveyance. Execute and deliver a deed of conveyance for cash
payment of all sums remaining due or the purchaser’s note for the sum remaining
due secured by a mortgage on the land; or

(b) Contingent Conveyance. Deliver a deed in escrow with direc-
tions that the proceeds, when paid in accordance with the escrow agreement, be
paid to Trustee, as designated in the escrow agreement;

6.5 Deposits and Investments. Deposit trust assets in a bank, including a bank
operated by Trustee; invest and reinvest trust assets as would a prudent investor acting in
accordance with the Michigan Prudent Investor Rule; in exercising these powers, consistent with
its fiduciary duty, Trustee may invest in and terminate investments in securities, common trust
funds, deposit accounts. and life insurance contracts of a corporate trustee or any of its affiliates
or in a mutual fund of which any corporate trustee or any of its affiliates serve as investment
adviser or in any other capacity, may purchase and retain securities that are underwritten by a
corporate trustee or any affiliate either individually or as a member of a syndicate, and may make
investment transactions through a brokerage company that is affiliated with a corporate trustee;
and may purchase annuities, insurance policies and other insurance or investment products
through an insurance company that is affiliated with a corporate trustee;

6.6  Acquisitions and Disposition. Acquire or dispose of an asset, including assets in
this or another state or country, in any manner for cash or on credit, at public or private sale;
grant options; and manage, develop, improve, exchange, partition, or change the character of. a
trust asset;

6.7  Repairs and Altcrations. Make ordinary or extraordinary repairs or alterations
in buildings or other structures. demolish any improvements, or raze existing or erect new party
walls or buildings;

6.8 Administer Real Estate. Subdivide, develop, or dedicate land to public use;
make or obtain the vacation of plats and adjust boundaries; adjust differences in valuation on
exchange or partition by giving or receiving consideration; grant or retain easements. including
the dedication of easements to public use without consideration; or otherwise deal in real
property, or any interest therein, as Trustee deems appropriate and without regard to the duration
of such interests;

6.9  Leases. Enter for any purpose into a lease as lessor or lessee. with or without
option to purchase or renew, for any term;

6.10 Mineral Interests. Enter into a lease or arrangement for exploration and removal
of minerals or other natural resources or enter into a pooling or unitization agreement;

6.11 Abandon Assets. Abandon an asset when, in the opinion of Trustee, it is value-
less. or is so encumbered, or is in a condition that it is of no benefit to the trust;

6.12  Vote Securities. Vote or decline to vote securities, in person, by general or lim-
ited proxy, or in any other manner provided by law; enter into voting agreements or trusts for any
term;




6.13 Pay Liabilities on Securities. Pay calls, assessments. and other sums chargeable
or accruing against or on account of securities;

6.14 Nominee. Hold assets in the name of a nominee or in other form without dis-
closure of the interest of the trust, but Trustee shall be liable for any act of the nominee in con-
nection with assets so held;

6.15 Insurance. Insure the trust assets against damage, loss, and liability and Trustee
against liability as to third persons;

6.16 Borrow and Loan Funds. Borrow money, with security (including by mortgage,
pledge, guarantee, or hypothecation of any trust assets) or without security, or loan money, on
such terms and interest rate as Trustee deems appropriate; from or to such persons and entities,
including any trustee or affiliate of any trustee, a beneficiary, trust or estate, as Trustee deems
advisable; advance money for protection of trust assets; utilize and deal in margin accounts with
a securities broker; and repay borrowed money from trust assets;

6.17 Compromise. Effect a fair and reasonable compromise with any debtor or obli-
gor, or extend, renew, or in any manner modify the terms of any obligation owing to the trust; if
Trustee holds a mortgage, pledge, or other lien upon property of another person. Trustee may, in
lieu of foreclosure. accept a conveyance or transfer of encumbered assets from the owner thereof
in satisfaction of the indebtedness secured by lien;

6.18 Exercise Rights and Options. Sell or exercise subscription or conversion rights;
exercise stock options and warrants;

6.19  Principal and Income Allocations. Make reasonable allocations of receipts and
disbursements between principal and income in Trustee’s discretion;

6.20 Agents. Employ (and pay reasonable compensation for services performed) per-
sons. including attorneys, auditors, investment advisers, accountants, appraisers, brokers,
custodians, rental agents. realtors, or agents, even if they are associated with Trustee, 10 advise or
assist Trustee in the performance of administrative duties; act without independent investigation
upon their recommendations; and instead of acting personally, employ or appoint one or more
agents to perform any act of administration, whether or not discretionary. provided. however,
that Richard M. Gillett, Jr. shall never serve as an agent or be delegated any authority to perform
any act or discretion under this trust;

6.21 Legal Proceedings. Prosecute, defend. arbitrate, settle, release. compromise, and
agree to indemnify claims or proceedings in any jurisdiction or under aliernative dispute
resolution procedures for the protection of trust assets and the protection of Trustee in the perfor-
mance of Trustee’s duties;

6.22 Business Interests. Consent to or participate in, directly or through a committee
or other agent. the reorganization, consolidation, merger, dissolution, or liquidation of any busi-
ness enterprise; continue or participate in any business or venture in any manner, in any form. for
any length of time;




6.23 Exoneration. Provide for exoneration of Trustee from personal liability in any
contract entered into on behalf of the trust:

6.24 Claims. Collect. pay, contest, settle, release, agree to indemnify against, compro-
mise, or abandon claims of or against the trust, including claims against the trust by Trustee:

6.25 Taxes and Assessments. Pay taxes and assessments, penalties and interest, and
contest or sue for refunds of those payments;

6.26 Division of Trust Assets. Divide the trust assets or sever trusts into two or more
separate portions or trusts and to allocate assets between them in order to simplify or rationalize
administration for generation-skipping transfer tax purposes, to segregate assets for management
purposes, or to meet other trust objectives; and to combine portions or trusts that have previously
been divided. If trusts are divided, severed, or combined, Trustee shall do so in a manner that
satisfies applicable statutory and regulatory requirements in order to maintain existing or avail-
able exemptions from the tax on generation-skipping transfers, and the terms before division or
severance that would qualify the trust for any tax deduction, exclusion, election, exemption, or
other special federal tax status must remain the same in each of the newly created trusts;

6.27 Distributions. Make distribution or division of trust assets in cash or in kind or
both; allot different kinds or disproportionate portions or undivided interests in trust assets
among beneficiaries and determine the value of any allotted trust assets;

6.28 Situs of Trust. Change the situs and principal place of administration of the
Trust by notice to the Settlor; if this Agreement is registered, it may be registered in Kent
County, Michigan, in the jurisdiction in which the trust is being administered, or in a jurisdiction
in which any trustee resides;

6.29 Benefit of Transaction. Deal with the trust on a fair, arm’s-length basis, having
in mind that any potential benefit from the transaction must inure to the trust and not to a trustee
individually; this shall include the right of a corporate fiduciary to deal with its own stock and to
borrow from its own commercial department; if a corporate fiduciary is acting as a trustee and its
own stock or that of its parent or holding company is held as part of the trust. it shall delegate to
its co-trustee the power to vote such stock, or if acting as sole trustee, it shall vote such stock
pursuant to the directions of a majority in number of the then income beneficiaries who are com-
petent adulis;

6.30 Benefits. Direct the payout of benefits from retirement plans, life insurance poli-
cies, annuities, and other contracts payable to Trustee, and make tax elections connected with
those payments;

6.31 Ancillary Fiduciary. Petition for or appoint another as ancillary fiduciary,
appoint another to act as Trustee over assets in another state or country, and pay expenses of
ancillary administration;

6.32  Deal With Other Fiduciaries. Enter into any transaction authorized by this Arti-
cle with the fiduciary of any other trust or estate, even though the other fiduciary is also a trustee
under this Agreement; )




6.33 Delegation of Powers. Delegate to a co-trustee any fiduciary powers under this
Agreement, except that no power to make discretionary distributions to that co-trustee other than
a power subject 10 an ascertainable standard may be delegated to him or her:

6.34 Distribution Postponement. Postpone an otherwise required distribution to a
beneficiary, in whole or in part, for a reasonable time following the death of the insured to permit
Trustee to purchase assets from the insured’s estate, loan moneys to the insured’s estate, or
exercise other powers under this Article. If a distribution is postponed, however, Trustee shall
distribute net income to the beneficiary in all events; and

6.35 Environmental Concerns. Respond to environmental concems and hazards
affecting trust assets, including, but not limited to:

(a)  Inspection and Response. Inspect assets and the operation of
business activities, including assets held in or operated by sole proprietorships,
partnerships, corporations, limited liability companies, or any other form of entity,
for the purpose of determining compliance with environmental law affecting such
assets and to respond to any actual or threatened violation of any environmental
law affecting assets held by or tendered to Trustee;

(b) Remediation. Take any action necessary to prevent, abate. or
otherwise remedy any actual or threatened violation of any environmental law
affecting assets held by Trustee, cither before or after the initiation of an enforce-
ment action by any governmental body;

(c) Refusal of Assets. Refuse to accept assets in trust if Trustee deter-
mines that the assets to be transferred to the trust either are or may be
contaminated by a hazardous substance or have been or are being used for any
activity directly or indirectly involving a hazardous substance that could result in
liability to the trust or otherwise impair the value of the trust assets;

(d) Settle Claims. Settle or compromise at any time all claims against
the trust that may be asserted by any governmental body or private party involv-
ing the alleged violation of any environmental law affecting assets held in the
trust:

(e) Declination or Resignation. Decline to serve or resign as Trustee
if Trustee reasonably believes that there is or may be a conflict of interest between
it in its fiduciary capacity and in its individual capacity because of potential
claims or liabilities that may be asserted against it on behalf of the trust because
of the type or condition of assets held therein;

® Special Trustee. Appoint an independent special trustee to hold
title to, and take any reasonably required action, as set out above, relating to
environmental law, of any assets tendered 1o the trust, until the time that Trustee
determines no substantial risk exists if the tendered assets become a part of the
trust assets, or abandons the tendered assets;




(8)  Costs. Charge the cost of any inspection, review, abatement,
response, cleanup, settlement of claim, or remedial action authorized in these pro-
visions against the trust assets;

(h)  Definitions and Limitations. For purposes of these provisions,
“environmental law” means any federal, state, or local law. rule, regulation, or
ordinance relating to protection of the environment or human health, and “haz-
ardous substance” means any substance defined as hazardous or toxic or other-
wise regulated by any environmental law; a trustee shall not be personally liable
to any beneficiary or other party for any decrease in value of assets in the trust by
reason of Trustee’s compliance with any environmental law. including any report-
ing requirement under such law; neither the acceptance by Trustee of assets nor a
failure by Trustee to inspect assets or business operations shall create any infer-
ence that there is or may be any liability under any environmental law with
respect to such assets or business operations; the authority granted by these
provisions is solely to facilitate the administration and protection of trust assets
and is not to impose greater responsibility or liability on Trustee than imposed by
law absent these provisions.

ARTICLE VII. ACCOUNTING

7.1 Statements. Trustee shall keep a true account of the affairs of the trust. At least
annually and upon termination of a trust, Trustee shall render a statement of account showing at
a minimum the receipts, disbursements, and transactions made during the accounting period,
together with an inventory of the trust assets at the end of the accounting period with the cost and
market values indicated. The statement shall be delivered as soon as practicable after the close
of the accounting period or upon termination of the trust.

7.2 Recipients. Trustee shall provide a statement of account to the Settlor and is not
obligated to provide a statement of account to any other party. A charitable organization who
receives a distribution under paragraphs 4.1 or 4.2 is to be informed only of that specific gift and
is not to receive any inventory, accounting, or information about gifis to other charitable
organizations.

7.3 Imspection of Records. The books and records of Trustee relating to this
Agreement shall be open at all reasonable times to inspection only by the Settlor unless
otherwise ordered by a court having jurisdiction or required by statutory or common law.

74  Settlement of Interim Accounts. Unless the Settlor files with Trustee. within
90 days after the receipt by it of an interim accounting, written objection to an item contained in
an account. to a fee claimed by a trustee or to reimbursable expenses, the accounting shall be
deemed approved for all purposes and the amount of such fee or expenses shall be deemed
reasonable.

7.5  Settlement of Final Account. In the case of a final accounting, a receipt in full
or a release by the beneficiaries or by the conservator or other legal representatives of those
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beneficiaries who are disabled shall be binding, as to those beneficiaries and as to all matiers and
transactions stated in the account or shown by it.

7.6 Court Approval. Trustee is entitled at any time to have a judicial settlement of
its account and to charge against the trust reasonable attorneys” fees. expenses. and other charges
incident to the judicial proceeding.

ARTICLE VIII. CHOICE OF LAW

8.1  Governing Law. Trustee accepts the trust established by this Agreement under
Michigan law. All questions concerning its validity, construction, and administration. except as
otherwise specifically provided, shall be determined under Michigan law. To govern the
administration of the Trust, however, Trustee may elect to apply the law of another state where
Trustee resides or has a place of business, a beneficiary resides, or trust assets are located.
Trustee may not elect 1o apply another law if the election would modify beneficial interests or
limit the liability of Trustee. Trustee must give notice of an election to change governing law to
each beneficiary entitled to an annual account for that trust. The effective date of the change of
applicable law shall be the date of or specified in the notice.

Settlor has signed this Agreement on the date written above.

Witnesses: GILLETT FAMILY FOUNDATION,

a Michiﬂ onprofit corporatlon
By / / // /

“Richard M. Gillett. Jr., Presiﬁe

Se’ftlor

ATE OF MICHIGA/

COUNTY OF KENT

This Agreement was acknowledged before me on September 19, 2012, by
RICHARD M. GILLETT, JR. on behalf of the GILLETT FAMILY FOUNDATION, a Michigan

nonprofit corporation.
Kiircte T hioree
i Canrho. (T WA

Notary Public, Montcalm County, Michigan
Acting in Kent County, Michigan
My commission expires: 12-31-2018

BRENDA L. SCHUMANRN
« ~tary Public, State of Michigan
Zounty of Montcsim
“y Sorimussion Expires 12/31/2018
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By signing this Agreement, Trustee accepts the trust obligations imposed by this
Agreement and the individual trustees agree to sign an Authorization Under Health Insurance
Portability and Accountability Act permitting any co-trusiee or successor trustee 1o access
medical information necessary to confirm Trustee’s ability or inability to serve as trustee.

MM IO

Mégan G. Vogrig { A

J co-Trustee
]

il Coli

arah A. Gillett

co-Trustee

85205344
149797 149797




NOTICE OF TRUST EXISTENCE

GILLETT FAMILY FOUNDATION IRREVOCABLE TRUST
TO:  Richard M. Gillett, Jr., President of the Gillett Family Foundation

1. The Gillett Family Foundation Irrevocable Trust has been established by the Gillett
Family Foundation, as Settlor (“Trust™). The Trust is presently in existence.

I

Megan G. Vogrig and Sarah A. Gillett are serving as co-Trustees of the Trust and have
accepted trusteeship. The address and telephone number for the Trust is as follows:

111 Lyon Street NW RMNR5B
Grand Rapids, Michigan 49503-2046
616.653.5534

The Trust is not registered with any Probate Court.

[V}

4. As a beneficiary of the Trust, you have a right to request a copy of the Trust's terms that
describe or affect your interests. A copy of the flowchart for the Trust is attached.

Dated: ?EE:? 2012 J\MAA/ k Y/&W

Megan G. Voong, co-Thultee

Dated:,%agg 22,2012 (\N]j(, (’ﬂ /&

Sarah A. Gillett, co-Trustee

8521266-1




Form 8868 (Rev 1-2013) Page 2
e |[f you are fiing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868

e |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1)
m Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed)

Enter filer's identifying number, see instructions

Name of exempt organization or cther filer, see instructions Employer identification number (EIN) or
Type or GILLETT FAMILY FOUNDATION
print C/0 RICHARD M. GILLETT, JR. 26-1606747

Number, street, and room or suite no If a P O box, see instructions Social security number (SSN)
Eﬂi %);::P?or 3100 BOYNTON AVENUE, N.E.
f;:gn Y‘;‘ge City, town or post office, state, and ZIP code For a foreign address, see instructions
nstructions ADA, MI 48301
Enter the Return code for the return that this application is for (file a separate application foreachreturn) . . . . . . ...... | o 4]
Application Return | Application Return
Is For Code |Is For Code
Form 990 or Form 990-EZ 01 o K A .
Form 890-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part |l if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
e The books are in the care of » RICHARD M. GILLETT, JR.
TelephoneNo » 616 774-7000 FAXNo » 616 776-3680

e |f the organization does not have an office or place of business in the United States, check tisbox | , . . . . ... ...... > D
e |If this I1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox , | , | . . | 4 D If it 1s for part of the group, check this box » |__] and attach a

st with the names and EINs of all members the extension is for

4 | request an additional 3-month extension of time until 11/15 ,20 13

5 For calendaryear 2012 | or other tax year beginning , 20 , and ending

6 If the tax year entered in line 5 i1s for less than 12 months, check reason |_] Initial return Final return

Change in accounting period
7 State in detall why you need the extension INFORMATION NECESSARY TO FILE A COMPLETE AND
ACCURATE TAX RETURN IS NOT YET AVAILABLE FROM THIRD PARTIES.

, 20

8a If this application 1s for Form $90-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 8a|$ 0
b If this applcation 1s 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 anyizv:a_;

amount paid previously with Form 8868 8b|$ 0
¢ Balance Due. Subtract line 8b from line 8a Include your payment with this form, If required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 8c|$ 0

Signature and Verification must be completed for Part Il only.

Under penatlties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it 1s true, correct, and complete, and that | am authonzed to prepare this form

Signature P> - Title P> Date p
Form 8868 (Rev 1-2013)

JSA

2F8055 2 000
94811s 7010 7/30/2013 3:01:28 PM V 12-6F 173279 PAGE 1




Fm 83868 Application for Extension of Time To File an

(Rev January 2013) Exempt Organization Return OMB No 1545-1709
Department of the Treasury

Intemal Revenue Service P File a separate application for each return.

e If you are filing for an Automatic 3-Month Extension, complete only Partland check thisbox _ . . . ... .......... > Lﬁ_’

e If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part li (on page 2 of this form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of tme You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits

Automatic 3-Month Extension of Time. Only submit original (no copies needed)
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Part LNty | e e e e e e e e e e e e e e e e e e e e »[]
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

to file income tax returns Enter filer's identifying number, see instructions
Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Typeor | ciprpTT FAMILY FOUNDATION
print C/0 RICHARD M. GILLETT, JR. 26-1606747
File by the Number, street, and room or suite no If a P O box, see instructions Social security number (SSN)
due date for
filing your 3100 BOYNTON AVENUE, N.E.
retum See City, town or post office, state, and ZIP code For a foreign address, see instructions
instructions
ADA, MI 49301
Enter the Return code for the return that this application 1s for (file a separate applicatonforeachreturn) . . . . . . ... ... |_l_10 4
Application Return | Application Return
Is For Code Is For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 890-BL 02 Form 1041-A 08
Form 4720- (individual} 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

o The books are in the care of » RICHARD M. GILLETT, JR.

Telephone No » 800 400-0439 FAX No »
o [f the organization does not have an office or place of business in the United States, check thisbox , , ., . . . .. ... ... > D
o |f this Is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check this box | D If it 1s for part of the group, check this box > L__l and attach

a list with the names and EINs of all members the extension is for
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
unti 08/15 ,20 13 , to file the exempt organization return for the organization named above The extension is
for the organization's return for
> calendar year2012  or
> - tax year beginning , 20 , and ending , 20

2 |f the tax year entered in line 1 1s for less than 12 months, check reason D Imtial return D Final return
Change in accounting period

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3al$ 624.
b If this application 1s 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 3b|$ 20.
¢ Balance due. Subtract line 3b from hine 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3c|$ 604 .
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)
JSA
2F8054 2 000

94811s 701U 5/7/2013 3:40:56 PM V 12-4.6F 173279 PAGE 1




