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fom QQO-PF Return of Private Foundation | OMB No 1545-0052

or Section 4947(a)(1) Nonexempt Charitable Trust 2@ 1 2

Department of the Treasury Treated as a Private Foundation .
Intemal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements Open to Public Inspection

For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation KLEIST FAMILY FOUNDATION A Employer Identification number
FORMERLY THE PETER D KLEIST FOUNDATION 34-1437974
Number and street (or P O box number if mail i1s not delivered to street address) Room/suite B Telephone number (see instructions)

' (216) 583-0083
758 CAPE VIEW DRIVE EXT 101
City or town, state, and ZIP code

C If exemption application 1s > D
pending, checkhere .+ . « + « . «

FORT MYERS, FL 33919-6004
G Check all thatapply | | Initial return || Initial return of a former public charty |p 4 eoreign organizations, check here >|:|
Final return Amended return 2. Foreign organizations meeting the
Address change | X Name change oot oo andaah [ ]
H_Check type of organization m Section 501(c)(3) exempt private foundation E It prvate foundation status was termneled

Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation under section 507(b)(1)(A). check here . P>
I Fair market value of all assets atend |J Accountlng method l_! Cash I__J Accrual £ If the foundation 1s i a 60-month termination
of year (from Part Il, col (c), line X| Other (specify) HYBRID CASH under section 507(b)(1)(B), check here , P»

16) » § 675,088. (Part |, column (d) must be on cash basis )

Analysis of Revenue and Expenses (The Revenue and
total of amounts in columns (b), (c), and (d) (a;xpensr;: per {b) Net investment (c) Adjusted net for chantable
may not necessarily equal the amounts in book Income income purposes
column (a) (see instructions) ) 0oks (cash basis only)

Contributions, gifts, grants etc received (attach schedule) ,
if the foundation I1s not required to
Check B attach Sch B . . . . . . . . .

Interest on savings and temporary cash investments
Dividends and interest from securities | | . .
Grossrents , . . . ... .. ........

(d) Disbursements

6,097 6,097, ATCH 1

A WwN

14,320

a

b Net rental income or (loss)
a

b

Net gain or (loss) from sale of assets not on line 10
Gross sales pnce for all 116,477.
assets on line 6a

7 Capital gatn net income (from Part IV, line 2) .
8 Net short-term capital gain
9  Income modifications ~ Ce
0 Sﬁs:.fsﬁn'engé@g\\ﬁ
b Less Cost of hoods sd!

¢ Gross profitior (fpss) (attach schid%\g

11 Other incom i('atac%&z"gdu A |
12 Total Add life® throuth_ eI = U \ 20,417. 20,417.

13 Compensation fofﬁc k? “ J g
. 14 Other employde salm .....
15 Pension plans, employee benefuts ______
2,653. 1,327. 1,326.

16a Legal fees (attach schedule) ATCH 2

b Accounting fees (attach sche.dL.nIe.)I-i‘I"C.I-l. 3 ' 6,550. 3,275. 3,275.
7,384, 7,384,

14,320.

Revenue

17 Interest. . . . . ... ... ...
18  Taxes (attach schedule) (see nstructions)ATCH | 5 .
19 Depreciation (attach schedule) and depletion,
20 Occupancy . . . .. .. ... ovue...
21 Travel, conferences, and meetings

130. 13.

<(‘\
»’Q_/

Operating and Administrative Expenses

,
s

22 Prnting and publications . . . . ... ...
23 Other expenses (attach schedule) ATCH .
24 Total operating and administrative expenses.

Add lines 13 through23 . .. . ... ...
25 Contributions, gifts, grantspad , ., . . . . .
26 Total expenses and disbursements Add lines 24 and 25
27  Subtract ine 26 from line 12

a Excess of revenue over exp and disbur

A

Z

2,554. 2,554.

I

/4

19,271. 14,553. 4,601.
38,735, 38,735.

58,006. 14,553. G 43, 336.

=

,,“,‘P
AR

~37,589.

5,864,

S

b Net investment income (if negative, enter -0-)
¢ Adjusted net income (If negative, enter -0-). .
;é/:dfg: g’oa‘\)perwork Reduction Act Notice, see instructions *ATCH 4 Form 990-PF (2012)
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' Form 990-PF (2012)

KLEIST FAMILY FOUNDATION

34-1437974 Page 2

Attached schedules and amounts in the

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Fair Market Value

1 Cash-non-interest-bearing . . . . ... ...........
Savings and temporary cash investments , , . . .. ... .. 188,149. 100,014. 100,014.
Accounts recewvable »_ _ _ _ __ ___ ______________
Less allowance for doubtful accounts ™ _ _ _
4 Pledges recewable »_ _ ___ ___________________
Less allowance for doubtfut accounts » _ _ _
5 Grantsrecevable | . ., . ... ... .. . ... ...
6 Recewables due from officers, directors, trustees, and other
disquahfied persons (attach schedule) (see instructions) , . . .
7 Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts ™ _ __ ___ _ ___ ___
% 8 Inventoresforsaleoruse |, ., ... ... .......
3 9 Prepad expenses and deferredcharges , , . . ... .....
< 10 a Investments - U S and state government obligations (attach schedule), |
Investments - corporate stock (attach schedule) ATCH 7 .. 496,015. 545,678, 575,074.
¢ Investments - corporate bonds (attach schedule), , . . . . . .
11 Investments - iand, buildings, >
and equipment basis 000 L o e e —
Less accumulated depreciation p»
(attach schedule) = e
12  Investments - mortgageloans . . . . . . . ... 0.0 ..
13 Investments - other (attach schedule) . . . . . . ...
14  Land, buildings, and >
equipment basis 0 ¥ o e e e —
Less accumulated depreciation »
(attach schedute) % oo
1§  Other assets (descrbe »__ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage 1,item 1) . . . . . ... ..... 684,164. 645,692, 675,088.
17 Accounts payable and accrued expenses | _ ., . .. .. ..
18 Grantspayable ., ... ,.............
919 Deferredrevenue . . . . ... ...............
.‘E 20 Loans from officers, directors, trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable (attach schedule) , . , ., .
=22 Other labitities (descibe »_________ATCH 8 94. ~789.
23 Total liabliities (add lines 17 through22) . . . . . . . .. .. 94. -789.
Foundations that follow SFAS 117, check here »
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestnicted . . . . . . . . . . e e e e e e e e
3|25 Temporarlyrestncted |, [ | ... L. L. ...,
.e 26 Permanentlyrestricted . . . . . . .. . .. ... .
5 Foundations that do not follow SFAS 117,
- check here and complete lines 27 through 31. »
2 27  Capital stock, trust principal, or current funds | ., ., . .
‘é 28  Paid-in or capital surplus, oriand, bidg , and equipmentfund | | | |
2 29 Retained earnings, accumulated income, endowment, or other funds , , 684 4 070. 646 4 481,
’z&' 30 Total net assets or fund balances (see instructions), . . . . . 684,070, 646,481.
31 Total liabilities and net assets/fund balances (see
L L N 684,164. 645,692.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), hne 30 (must agree with
end-of-year figure reported on prioryear'sreturn) | . L 1 684,070.
2 Enter amount from Part I' “ne 278 ...................................... 2 _37 ! 589 :
3 Other increases not included in line 2 (temize)» 3
4 Addlines1,2,and3 4 646, 481.
5 Decreases not included In hine 2 (temezzey» 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part II, column (b), lne 30 . . . . . 6 646,481.
Form 990-PF (2012)
JSA

2E1420 1 000
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A

KLEIST FAMILY FOUNDATION

34-1437974

Form 990-PF (2012) Page 3
UM  Capital Gains and Losses for Tax on Investment Income
By
(a) List and describe the kind(s) of property sold (e g , real estate, gc)qw?evé é‘é)qa?gj (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) b -Rurchase) (mo , day, yr) | (MO~ day. yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
el W e S rialo
a
b
c
d
e

Complete only for assets

showing gain in column (h) and owned by the foundation on 12/31/69

(i) F MV as of 12/31/69

(i) Adjusted basis
as of 12/31/69

(k) Excess of col (1)
over col (j), if any

() Gains (Co! (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h))

o Qo (o

2 Capital gain net iIncome or

(net capital loss)

If gain, also enter in Part |, ine 7
If (loss), enter -0-in Part |, ine 7

}

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6).

If gain, also enter in Part |, line 8, column (c) (see instructions)

Part |, ine 8

If (loss), enter -0- m}

14,320.

3 -4,651.

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) apples,

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

leave this part blank

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

DYes No

1 _Enter the appropniate amount in each column for each year

see the instructions before making any entries

(a) (d)
(b) ()
CalendarBy:asre (grel::) ;’;?:L;nmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?ﬁg&‘gg‘b’; 23, ©)
2011 100,800. 818,387. 0.123169
2010 4,555. 807,414. 0.005641
2009 212,053. 923,211, 0.229691
2008 233,010. 1,415,535. 0.164609
2007 394,453. 1,018,761. 0.387189
2 Totalofhne 1, column(d) | e 2 0.910299
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 iflessthanSyears ., ., , ... .. 3 0.182060
4 Enter the net value of nonchantable-use assets for 2012 from PartX, lne5 =~~~ 4 709,434,
§ Multiplylinedbytine3 L L AP 5 129,160.
6 Enter 1% of net investment income (1% of Part!, ne 27b) . . . .. ... . ... ... 6 59.
7 Add llneS5and6 .......................................... 7 129'219'
8 Enter qualfying distributions from Part Xil, ine 4 . 8 43,336.
If ine 8 s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the
Part Vi instructions
JSA Form 990-PF (2012)
2E1430 1 000
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*  Form 980-PF (2012) KLEIST FAMILY FOUNDATION 34-1437974 Page 4
1101} Excise Tax Based on Investment Income {Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here > l and enter "N/A" on line 1

Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _____ _ (attach copy of letter If necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements In Part V, check 1 117.
here P D andenter 1% of Partl, ne27b . ... .. ..
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part [, line 12, col (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . . .
ADAINEs 1802, ...
Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , . .
Tax based on investment income. Subtract fine 4 from ine 3 If zeroor less, enter-0- , . ., . . .. ... ...
Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, _ | _ | 6a
Exempt foreign organizations - taxwithheld atsource . . . . . . ... ... 6b
------- sc
Backup withholding erroneously withheld , . . . . . . . . . ... .. ... 6d
7 Total credits and payments Addlines 6athrough6d . . . . . & v 4t v v v v v v v b e b e e e e s 7
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 s attached . . . . ... 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amountowed , . ., ., . . ... .. .... 9

|
10  Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid | ., . . . . ... > 10 789.
11 Enter the amount of line 10 to be Credited to 2013 estimated tax b 789. Refunded »| 11

Statements Regarding Activities
ta During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate Yes [ No
or intervene in any political campaign? | | . L L L L L L L i e e e e e e e e e e e e e e e 1a
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
definIliOn) ? L e e e e e e e e e e e e e e e e e e 1b
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activites 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? . . . . . . e e 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 P §
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS? . . . . . . ... ... 2
If "Yes," aftach a detailed description of the activities
3 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? /f "Yes," attach a conformed copy of the changes | , . . . . .. ATCH . 9 ______ 3
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear?, , . . . ... ... ...... 4a X
If "Yes," has i1t filed ataxreturn on Form 990-T for this Year? . | . . . . . . . 0 e e e e e e e e e e e e e e e 4b
§ Was there a hquidation, termination, dissolution, or substantal contraction dunngtheyear?, . . . . . . . . .. . v v v ..
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
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 L . e e e e e e e e e e e e e e e
7 Dud the foundation have at least $5,000 in assets at any time during the year? /f "Yes,” complete Part ll, col (c), and Part XV 7

8a Enter the states to which the foundation reports or with which it i1s registered (see instructions) P
FL,

b 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, . . ., . . . . . . . . ¢ i vt et i vt oo

9 Is the foundation claiming status as a privale operating foundation within the meaning of section 4942(;)(3) or
4942())(5) for calendar year 2012 or the taxable year beginning 1n 2012 (see instructions for Part XIV)? If "Yes,” complete

Part XIV . . e e e e e e e e e e e e e e e e e e e e

10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule hsting their names and

B 10 X
Form 990-PF (2012)
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' Form 990-PF (2012) KLEIST FAMILY FOUNDATION 34-1437974

Page 5
Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes," attach schedule (see instructions , . . . . . . . . . . . . . .. i v i v v v v 11 X
12 Did the foundation make a distribution to a donor adwised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (seenstructions) . . . . . . . . . . .. ... e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcaton? , |, , |13 X
Website address »_ _____N/A
14 The booksare ncareof p BRIAN K GOTHOT CPA Telephoneno » _____ 216-583-0083
Located at »600 SUPERIOR AVE EAST SUITE 2430 CLEVELAND, OH zpss - 44114
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 -Checkhere . . . . . . .. . .. .. .. ... >U
and enter the amount of tax-exempt interest received or accrued during theyear . ., . ., . .. ... .. ... ... » I 15i
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, secunities, or other financial account in aforeign country?, . . . L L L . L L L . e e e e e e e e e e 16 X
See the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country p
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? |, . _ . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErSon? . | . . . L L L L L e e e e e e e e e Yes . No
(3) Furnish 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
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErsoN)? ., . . . . . . v v v i st e e e e e e e e e e e L—_J 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 terminatingwithn90days). . . . . ... ... ... .. Yes No
b if any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or tn a current notice regarding disaster assistance (see instructions)? . . . . . . .. oL oL L. 1b
Orgamizations relying on a current notice regarding disaster assistance checkhere, , ., . . . . ... ... > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20127 | | . . . _ . . .. ... e e e e e 1¢c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(3)(3) or 4942())(5)) ’
a Al the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIil) for tax year(s) beginning before 20122, | . . . . . . . . .. . . o e e e e e e e e D Yes No
if “Yes," hsttheyears » _ _ _ _______ o e
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement -see InstructionS ) . . . . . . . . . . . i i it i e e e e e e e e e 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» e ______ e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time duringthe Year? | . ., . . . . .. ... e e e e e ,___| Yes No
b If "Yes," did 1t 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 first phase holding period? (Use Schedule C, Form 4720, to determmne if the
foundation had excess business holdings 1N 20712 ) . . . . . . 0 v i i it e e e e e e e e e e e e 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 chantable purposes? , . , ., . , . ., 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) thal could jeopardize its
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
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052000 788G V 12-4.6F

PAGE 5



' Form 990-PF (2012) KLEIST FAMILY FOUNDATION 34-1437974 page 6
CUA'IR:]  Statements Regarding Activities for Which Form 4720 May Be Required (continued)

§a During the year did the foundation pay or incur any amount {o
(1) Carry on propaganda, or otherwise attempt to influence legislation (sectron 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 registrationdrive? | _ . . . . . ... . L. .. .. 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 chantable, etc, organization described in
section §09(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . ., . . . .. ... .. .. l__—_] Yes No
(5) Prowide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals?, , . . . .. ... .. ..... I:’ Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to quahfy under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . . . . . ... ... ... 5b
Organizations relying on a current notice regarding disaster assistancecheckhere , . . . ., . . . ... ... .. ... > D
¢ If the answer is "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibihity forthegrant? _ . . . . . . . ... ... ... .. Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract?, | L L e e D Yes No
b Dud the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , . . . . .. ... .. 6b X
If "Yes" to 6b, file Form 8870
7a At any ime during the tax year, was the foundation a party to a prohibited tax shelter transaction? , . l:] Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . . .. . .. 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their comgi:s:rt‘isgsm(‘see ins(t:)ucitni‘t::jl.ns .
e} Name and adrss e N R
ATCH 10 T TTTTTTTTTTTTTTTTT 0 0 0

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

"NONE."
d) Contnbutions to
(b) Title, and average ( i benel E e account
(a) Name and address of each employee paid more than $50,000 4 hot:rs::I ;:er weetk (c) Compensation p??n%c;‘:‘%edggngg (ec):th)épre;?owanc:s '
evoted to position compensation
~NONE T TTToTTTmmmmmITm
Total number of other employees paid over $50,000 . . . . . . . . o o i e e e e e e e e 4 e e e e e ... |

Form 990-PF (2012)

JSA
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' ) KLEIST FAMILY FOUNDATION 34-1437974

Form 990-PF (2012)

Page 7

1Q'MIE 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 paid more than $50,000 (b) Type of service (c) Compensation
U NONE T T TTTTTTTTTTTTTTTTTTTTTTTmTm T
Total number of others receiving over $50,000 for professional S€rvices . . . . . . . . . v v v v v v o v oo o .. »

ULNETY Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year Include relevant statistical information such as the number of

organizations and other beneficianes served, conferences convened, research papers produced, efc Expenses
1 Tl_'_ll_‘l KT_..E. IST FAMILY FOUNDATION ENGAGED IN N9_ P_I_R_E_C_T _C_fiAl}]i'l_‘l}?I:g _____________
_f\gE‘IVI E‘IES DURING THE YEAR.
2
S
.
GEdNE:] Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 _NONE
2

3 NONE
Total. Add lines 1 through 3 . . . . . . . . . . o i et e e e e e e e e e e e e e e e e e e e e 4 e s s >
Form 990-PF (2012)
JSA
2E1465 1 000
052000 788G V 12-4.6F PAGE 7



' : KLEIST FAMILY FOUNDATION 34-1437974
Form 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 chartable, etc,

purposes
a Average monthly farr market value of secuntes . 1a 613,434.
b Average of monthly cashbalances ... ... ... 1b 106,804.
¢ Far market value of all other assets (see instructions) 1c
d Total(addlines fa,b,andc), . . . . . . ... .. ... ... 1d 720,238.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) . 1e I
2 Acqussition indebtedness applicable tolne 1assets 2
3. Subtractine2fromine 1d 3 720,238.
4 Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
U COnS ) e e 4 10,804.
5  Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here and on Part V, line 4 ] 709,434,
6 Minimum investment return. Enter 5% of line 5 6 35,472.

m Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating
foundations and certain foreign organizations check here » [j and do not complete this part )

1 Minimum investment return from Part X, Ine 6. . . . . . . . . o v it i e e e 1 35,472,
2a Tax oninvestment income for 2012 from Part VI, line5 . . 2a 117.
b Income tax for 2012 (This does not include the tax from PartVl) [ 2b
c Add Ilnes za and 2b ............................................. zc 117 '
3 Distributable amount before adjustments Subtract hne 2¢c frombhne t . . . ... ... ... ... 3 35,355.
4 Recoveries of amounts treated as qualifying distributions . . .. L 4
5 Add “nes 3 and 4 ---------------------------------------------- 5 35’ 355 .
6 Deduction from distributable amount (see instructions) . L. 6
7  Distributable amount as adjusted Subtract fine 6 from line 5 Enter here and on Part Xill,
T4 5 T T T T T 7 35,355.
m Qualifying Distributions (see instructions)
1 Amcunts paid (including administrative expenses) to accomplish chartable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part|, column(d), lne26 .. ... .. 1a 43,336,
b Program-related investments - total from Partix-8 . 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUTPOSES e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a  Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) . . . . . . ... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, ine 4 | | 4 43,336.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see INStructions) | . . . . . . . . . 5 0
6  Adjusted qualifying distributions. Subtract ne 5 fromhne 4 .. 6 43,336.

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

Form 990-PF (2012)

JSA
2E1470 1 000

052000 788G V 12-4.6F PAGE 8




! KLEIST FAMILY FOUNDATION

Form 990-PF (2012)

B Undistributed Income (see mstructions)

34-1437974

Page 9

Distnibutable amount for 2012 from Part Xl,
ne7 e

Undistnbuted income, If any, as of the end of 2012
Enter amount for 2011 only

b Total for prior years 20 10 20 09 2008

(a)
Corpus

(b)
Years prior to 2011

() (d)
2011 2012

35,355.

Excess distributions carryover, if any, to 2012

From 2007
From 2008
From 2009
From 2010
From 2011

344,739.

233,010.

165,892,

- 0o o 0 o o

d Applied to 2012 distributable amount

o a0 oan @

Total of ines 3a throughe , . , . . . ... ..

Qualifying distributions for 2012 from Part XIi,
ine4 » § 43,336.

Apphed to 2011, but not more than ine 2a | | _

Applied to undistributed income of prior years
(Election required - see instructions)

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

Remaining amount distributed out of corpus
Excess distributions carryover applied to 2012 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

Corpus Add hnes 3f, 4c, and 4e Subtract ine 5

Prior years' undistributed income Subtract
line 4b fromtne2b ...
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previously assessed. . . . .. ... ...

Subtract hne 6c¢ from line 6b Taxable
amount - see instructions

Undistributed income for 2011 Subtract hine
4a from line 2a Taxable amount - see
Instructions . . . . .. . ... ..

Undistributed income for 2012 Subtract lines
4d and 5 from line 1 This amount must be
distributed n 2013 ., , . . .. ... ... ..

Amounts treated as distributions out of corpus

to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions) .

BExcess distributions carryover from 2007 not
applied on hne 5 or ine 7 (see instructions) | |
Excess distributions carryover to 2013.
Subtract lines 7 and 8 fromlne6a _ | |

Analysis of line 9

803,692.

35,355.

7,981.

811,673.

344,739,

466,934.

Excess from 2008 , . .

233,010.

Excess from 2009 , ., .

165,892.

Excess from 2010 . ., .

Excess from 2011 , | .

60,051.

Excess from 2012 ., ., ,

7,981.

JSA

2E 1480 1 000

052000 788G

V 12-4.6F

Form 990-PF (2012)

PAGE 9



*  Form $80-PF (2012) KLEIST FAMILY FOUNDATION 34-1437974 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2012, enter the date of therubng >
b Check box to indicate whether the foundation 1s a private operating foundation described in section j I 4942())(3) or L | 4942())(5)
2a 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
return from Part X for each
year listed

€ Qualifying distnbutions from Part
Xii, line 4 for each year fisted
d  Amounts included in hine 2¢ not
used directly for active conduct
of exemptactivites . . . . .
€ Qualfying distnbutions made
directly for active conduct of
exempt activties Subtract line
2dfromlne2c _ , , . . .
3 Complete 3a, b, or ¢ for the
alternative test relied upon
a “Assets" altemative test - enter

(1) valusofallassets . . .
{2) Value of assets qualifyng
under section
49420)3)BN. . . . .
b “Endowment” alternative test-
enter 2/3 of minimum nvest-
ment retum shown tn Part X
line 6 for each year listed

€ “Support" altemative test - enter
(1) Total support other than
gross investment income
(interest, dindends, rents,
payments on secunties

loans (section 512(a){5)),
orroyalwes) |

Support  from  general
public and 5 or more
exempt orgsnizations as
provided In section 4942
0de)m . ... ..

{3) Lergest amount of sup-
port from an exempt
organizaton , | _ , ,

(4) Gross investment income ,
@AM Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )

N/A
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

(2

~—

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here > [___] if the foundation only makes contributions to preselected charnitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d
a The name, address, and telephone number or e-mail of the person to whom applications should be addressed
ATCH 11
b The form in which applications should be submitted and information and matenals they should include

ATCH 12
¢ Any submission deadlines

JUNE 30TH
d Any restrnictions or limitations on awards, such as by geographical areas, charntable fields, kinds of institutions, or other
factors

NONE

Form 990-PF (2012)

2E1 4":!JgA1 000
052000 788G V 12-4.6F PAGE 10



. ' KLEIST FAMILY FOUNDATION 34-1437974
Form 990-PF (2012) Page 11

X 1i94 Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
If recipient 1s an indivdual, F dation
s pemmmmaee | ded | P Amoun
Name and address (home or business) A e recipient
a Paid dunng the year
ATCH 13
1 | T T N S S T P » 3a 38,735.

b Approved for future payment

Form 990-PF (2012)

JSA
2E1491 1 000

052000 788G V 12-4.6F PAGE 11



-

N & woN

- O W oo N O;

-

12

' KLEIST FAMILY FOUNDATION
Form 990-PF (2012)

34-1437974

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
(a) (b) Q) (@ function income
Program service revenue Business code Amount Exclusion code Amount (See nstructions )}
a
b
c
d
e
f
g Fees and contracts from government agencies
Membership dues and assessments | | | |
Interest on savings and temporary cash investments
Dividends and interest from securities | | | | 14 6,097.
Net rental income or (loss) from real estate
a Debt-financed property . . . ., .. ..
b Not debt-financed property , . ., . .. ..
Net rental income or (loss) from personal property
Other investmentincome _ ., . . . .. ..
Gain or (loss) from sales of assets other than inventory 18 14,320.
Net income or (loss) from special events , | .
Gross profit or (loss) from sales of inventory. .
Other revenue a
b
c
d
e
Subtotal Add columns (b), (d). and (e) . . . . 20,417.
13 20,417.

13

Total. Add line 12, columns (b), (d), and (€) . . . . . . . . . . . i i i i i sttt e e

(See worksheet in ine 13 instructions to venfy calculations )
EY 9 4"/E-] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the
v accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
15A Form 990-PF (2012)
2E1492 1 000

052000 788G

V 12-4.6F

PAGE 12



' Form 990-PF (2012) KLEIST FAMILY FOUNDATION 34-1437974 Page 13

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

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash | e e e e 1a(1)
(2) Otherassets . . . . ... ... .. e e 1a(2)
b Other transactions
(1) Sales of assets to a noncharitable exempt organization . . . . . . . . . ... . . e e e e e 1b(1)
{2) Purchases of assets from a nonchartable exempt organization | . . . . . . . . . ... . . . .. 1b(2)
(3) Rental of facilities, equipment, or other assets . . . . . . . . . . 0t i e e e e e e 1b(3)
(4) Reimbursement arrangements | L L L L e e e e 1b(4)
(5) Loans or loan guarantees | |, | . . . . ... e e e e e e e e e e 1b(5)
(6) Performance of services or membership or fundraising solicitatons . . . . . . . .. . ... . . ... . .... 1b(6)
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaid employees . . . . . . . . . . . v v v v v v .. 1c

d if the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting foundation {f the foundation received less than farr market
value in any transaction or sharing arrangement, show 1n 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 affilated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) orinsection527? , , . . . ... ... .. I:l Yes D No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of orgamzation (c) Description of relationship
Under penalties of penury, | detlare that | have examined this return, (ncluding accompanying schedules and statements, and to the best of my knowledge and belef, it 15 true,
Slgn correct, and complete Declaration of prepargr/{other than taxpayer) s based on all information of which preparer has any knowledge
f 4 May the IRS discuss this retum
Here ’ _m/ I Py //‘ v } ith the preparer _shown _below
& / Title (see instructions)? X |ves No
Paid Print/Type preparer's name Preparer's signature Date Checkl__] if | PTIN
Brian K. (romrer = & .6PA| 5[q|20(8 |serr-empioyed| P00211850
Preparer = > TAX & WEALTH MANAGEMENT, INCY Frm's EIN > 20-4866327
Use Only [Fim's address p- 600 SUPERIOR AVENUE EAST, #2430
CLEVELAND, OH 44114 Phone no 216"583'0083

Form 990-PF (2012)

o POOS IO B 0353 (3 SO

2E1493 1000
052000 788G V 12-4.6F PAGE 13




SCHEDULE D
(Form 1041)

Department of the Treasury
Internaf Revenue Service

Capital Gains and Losses

> Attach to Form 1041, Form 5227, or Form 990-T.
P 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 KLEIST FAMILY FOUNDATION Employer identification number
FORMERLY THE PETER D KLEIST FOUNDATION 34-1437974
Note: Form 5227 filers need to complete only Parts | and 1!
Short-Term Capital Gains and Losses - Assets Held One Year or Less
{f) Gan or (loss) for
(a) Description of propert: b) Date acquired | (c) Date sold (e) Cost or other basis
(Example. 100 shares 7% preferred of "Z" Co) ( {mo, day, ;jrlr)e (mo , day, yr) (d) Sales price (see instructions) Sutgtﬁai?‘(:)ef!o?ralr(d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,ne 1b ... 1b -15,021.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts |~ | 10,370.
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2011 Captal Loss
Carryover Worksheet | | e )
§ Net short-term gain or (loss). Combine lines 1a through 4 in column (f). Enter here and on line 13,
column (3)onthe back. . . . . . . . . i i . i it e e e e e e e e e e+ e e e .. > -4,651.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(f) Gain or (loss) for
(a) Description of property b) Date acquired| (c) Date sold (e) Cost or other basis
(Example 100 sha:esl7% prefe?red of "Z" Co) ( (mo, day, yrl) (mo , day, yr) (d) Sales pnce (see instructions) Sut&t:;r;t(l;;a')r:r:r(d)
6a

10
11

12

6b

21,716.

-2,818.

Capital gain distributions

73.

Gain from Form 4797, Part | 10

Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2011 Captal Loss

Carryover Worksheet 11

( )

Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,

column (3)onthe back . . . . . . . . . i i e e e e e e e e e e e e e e e e e e > | 12

18,971,

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

JSA

2F1210 2 000

052000 788G V 12-4.6F

Schedule D (Form 1041) 2012

PAGE 32



Schedule D (Form 1041) 2012 Page 2

Summary of Parts | and |l (1) Beneficiares' (2) Estate's
Caution: Read the instructions before completing this part. {seenstr) or trust's (3) Total
13 Netshort-term gainor(loss) _ . . . . . . . ... . ... . ..... 13 -4,651.
14  Net long-term gain or (loss):
a Totalforyear . . . .. ........ ... ... .. ... 14a 18,971.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) _ _ _ . 14b
c 28%rategain ., . ... 14c
15  Total net gain or (loss). Combine ines 13 and 142 _ , . . . > |15 14,320.

Note: If Iine 15, column (3), i1s a net gan, enter the gan on Form 1041, line 4 (or Form 990-T, Part I, Iine 4a) If ines 14a and 15, column (2), are net
gamns, go to Part V, and do not complete Part IV If Iine 15, column (3}, 1s a net loss, complete Part IV and the Capital Loss Canryover Worksheet, as
necessary

Capital Loss Limitation

16  Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, Iine 4c, If a trust), the smaller of
a The loss online 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, Iine 22 (or Form 990-T, Ine 34), is a loss, complete the Capital
Loss Camryover Worksheet in the instructions to figure your capital loss carryover

W Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only If both ines 14a and 15 in column (2} are gans, or an amount is entered  Part [ or Part Il and
there 1s an entry on Form 1041, line 2b{(2), and Form 1041, line 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 ine 14c, col (2) 1s more than zero, or

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

Form 990-T trusts. Complete this part only If both lines 14a and 15 are gans, or qualfied dividends are included in income In Part |
of Form 990-T, and Form 890-T, line 34, is more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 14b, col (2) or ine 14c, col (2)1s more than zero

17  Enter taxable income from Form 1041, line 22 (or Form 990-T, Iine 34) _ , [ 17
18  Enter the smaller of line 14a or 15 In column (2)
butnotlessthanzero, , . . .. ... ....... 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 990-T) . | 19
20 Addlnes18and19 . . . .. ... . ...... 20
21 If the estate or trust 1s filing Form 4952, enter the

amount from line 4g, otherwise, enter -0-, _ | » | 21
22 Subtract hne 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 amounton line 17 0r $2,400 . _ . . . . ... ... 24

25 |s 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 from e 23 . . . . ... ... .. ...... 25
26 Subtracthne 25 fromhine 24, . . . .. ... 26
27  Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to line 31 D NO. Enter the smaller of line 17 or line 22 27
28 Enter the amount from line 26 (If ne 26 1s blank, enter-0-) = . . 28
29  Subtracthne 28 from hne 27 29
30 Multiply ine 20 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 G instructions in the instructions for Form 1041) . . . ... . . ..... 31
32 Addlnes30and 31 | e 32
33  Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) .. ... . 33
34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
Glne1a(orForm990-T, ne 36) . . . . . . . . . .\ 0ot v e e e e 34

Schedule D (Form 1041) 2012

JSA
2F1220 2 Q00

052000 788G vV 12-4.,6F PAGE 33



SCHEDULE D-1
(Form 1041)

Department of the Treasury
Intemal 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 s at www.irs.gov/form1041.

(Form 1041)

OMB No 1545-0092

2012

Name of estate or trust

KLEIST FAMILY FOUNDATION

Employer identification number

34-1437974

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

{b) Date

D tion of rty (Exampl Cost or other b Gai I
S ety B s | e | e | iz | Ooaten,
1a 880 PROSHARES ULTRASHORT
SILVE 04/23/2012 | 08/22/2012 50,530. 65,551. ~-15,021.
1b Total. Combine the amounts in column (f) Enter here and on Schedule D, line 1b -15,021.

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

JSA
2F1221 2 000

052000 788G

V 12-4.6F

Schedule D-1 (Form 1041) 2012

PAGE 34



Schedule D-1 (Form 1041) 2012

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer dentification number if shown on the other side

Employer identification number

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

(a) Description of property (Example (b) Date (c) Date sold (d) Sales prce {e) Cost or other basis (f) Gain or (loss)
100 sh 7% preferred of "2" Co ) (mch duall;i’vr) (mo , day, yr) (see instructions) Subtract (e) from (d)
6a 3000 CENTRAL FUND OF
CANADA 08/31/2009| 07/11/2012 58, 322. 36,606. 21,716.
6b_Total. Combine the amounts i column (f) Enter here and on Schedule D, line 6b 21,716.

JSA

2F 1222 2 000

052000 788G

V 12-4.6F

Schedule D-1 (Form 1041) 2012
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KLEIST FAMILY FOUNDATION

FORM 990-PF - PART IV

34-1437974

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTIYDIENT INCOME

Kind of Property Description or Date Date sold
acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
TOTAL SHORT-TERM COMMON TRUST FUND AND
PARTNERSHIP, S CORPORATION, AND OTHER
ESTATES OR TRUST GAIN OR LOSS 10,370.
TOTAL LONG-TERM COMMON TRUST FUND AND
PARTNERSHIP, S CORPORATION, AND OTHER
ESTATES OR TRUST GAIN OR LOSS -2,818.
TOTAL CAPITAL GAIN DISTRIBUTIONS 73.
880 PROSHARES ULTRASHORT SILVE P| 04/23/2012| 08/22/2012
PROPERTY TYPE: SECURITIES
50,530. 65,551. -15,021.
3000 CENTRAL FUND OF CANADA Pl 08/31/2009{ 07/11/2012
PROPERTY TYPE: SECURITIES
58,322. 36,606. 21,716.
TOTAL GAIN(IOSS) i v vv et troeneteertossosossassnssoonsnsansonsanes 14,320.
JSA
2E1730 1 000
052000 788G V 12-4.6F PAGE 14
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' ' KLEIST FAMILY FOUNDATION 34-1437974

ATTACHMENT 8

FORM 990PF, PART II - QOTHER LIABILITIES

ENDING
DESCRIPTION BOOK VALUE
ACCRUED FEDERAL INCOME TAX -789.
CONTRIBUTION PAYABLE
TOTALS -789.

052000 788G V 12-4.6F PAGE 22



KLEIST FAMILY FOUNDATION 34-1437974

ATTACHMENT 9

FORM 990PF, PART VII-A, LINE 3 - CONFORMED COPY OF THE CHANGES

THE ARTICLES OF INCORPORATION AND BYLAWS WERE REVISED AS A RESULT OF
A CHANGE IN THE DOMESTICATION OF THE PRIVATE FOUNDATION FROM OHIO TO
FLORIDA DURING 2012.

052000 788G V 12-4.6F PAGE 23
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‘ KLEIST FAMILY FOUNDATION 34-1437974

ATTACHMENT 11

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

ELEANORE A KLEIST
758 CAPE VIEW DRIVE
FORT MYERS, FL 33919
239-481-1786

052000 788G V 12-4.6F

PAGE 25



! KLEIST FAMILY FOUNDATION 34-1437974

ATTACHMENT 12

990PF, PART XV - FORM AND CONTENTS OF SUBMITTED APPLICATIONS

COPY OF 501(C) (3) EXEMPTION
FINANCIAL STATUS OF ORGANIZATION
PURPOSES FOR GRANT

052000 788G V 12-4.6F PAGE 26
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NOT-FOR-PROFIT CERTIFICATE OF DOMESTICATION
' FOR
THE KLEIST FAMILY FOUNDATION, INC.

The undersigned, Eleanore A. Kleist, President and Chairman of the The Kileist Family

Foundation, Inc., a foreign corporation in accordance with §617.1803, Florida Statutes, does hereby

certify:

This corporation was first formed on October 3, 1983.

The jurisdiction where the above named corporation was first formed, incorporated, or
otherwise came into being was the State of Ohio.

The name of the corporation immediately prior to the filing of this Certificate of
Domestication was The Kleist Family Foundation, Inc.

The name of the corporation, as set forth in its Articles of Incorporation, to be filed
pursuant to §617.01201 and 617.0202, Florida Statutes with this Certificate is The Kleist
Family Foundation, Inc.

The jurisdiction that constituted the seat, siege social, or principal place of business or
central administration of the corporation, or any other equivalent jurisdiction under
applicable law, immediately before the filing of the Certificate of Domestication is the
State of Ohio.

Attached are Florida Articles of Incorporation to complete the domestication requirements
pursuant to §617.1803, Florida Statutes.

| am President and Chairman of The Kleist Family Foundation, Inc. and am authorized to sign this

Certificate of Domestication on behalf of the corporation and have done so on this o ¢  day of

Stadtumbase ., 2012

(ltrrate (7 it

Eleanore A. Kleist, President and Chairman

i |
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ARTICLES OF INCORPORATION

RN

OF

THE KLEIST FAMILY FOUNDATION, INC.

NS

The undersigned do hereby associate themselves for the purpose of forming a conﬁoration not-

for-fpn;::ﬁt. Pursuant to the provisions and laws of the State of Florida in Chapter §617 et. seq., we certify
as follows:

ARTICLE | - NAME

The name of the corporation shall be THE KLEIST FAMILY FOUNDATION, INC., hereinafter
referred to as the “Foundation”, with its principal place of business located at 840 Deep Lagoon Lane,
Fort Myers, Florida 33919. )

ARTICLE |l - DURATION
The period for which the Corporation shall continue is Perpetual.

ARTICLE Il - PURPOSE

The Corporation is being formed and is to be operated for the exclusive purpose of conducting
religious, charitable, scientific, literary, and educational within the meaning of §501(c)(3) of the Internal
Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue law,
including, for such purposes, the making of distributions to organizations which qualify as exempt
organizations under §501(c)(3) of the Internal Revenue Code of 1954 or the corresponding provision of
any future United States Internal Revenue faw. Such organizations shall include, but not be limited to,
those organizations which assist and/or provide educational opportunities to those persons who would not
be able to provide such opportunities for themselves.

ARTICLE IV - POWERS

This Foundation shall have all of the powers set forth in Florida Statute §617.021; provided that
this Foundation shall be further governed by the restrictions imposed by Florida Statute §617.0105.

Notwithstanding any other provision of these Articles, this organization shall not carry on any
activities not permitted to be carried on by an organization exempt from Federal income tax under
§501(c)(3) of the internal Revenue Code of 1986, or the corresponding provisions of any future United
States Internal Revenue law.

ARTICLE V - MEMBERS

The members of the Foundation shall consist of the following individuals, together with any who
may subsequently be added as members pursuant to the provisions of the By-Laws of the Foundation.
On all matters upon which the membership shall be entitled to vote, there shall be one (1) vote for each
member, which vote may be exercised or cast in such manner as may be provided in the By-Laws of the
Foundation.

ARTICLE Vi - TRUSTEES/BOARD OF DIRECTORS

The names and addresses of the Trustees/Board of Directors of this Foundation are:

Eleanore A. Kleist Kathryn A. Kleist-Derheimer
758 Cape View Drive 840 Deep Lagoon Lane
Fort Myers, Florida 33919 Fort Myers, Florida 33919
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Donna Kleist
6455 Tannehill Road
Nashport, Ohio 43830

Al

ARTICLE VIt - OFFICERS - -y

The affairs of the Foundation shall be administered by a President, Vice President, Sécretary and
Treasurer. Any person may hold two (2) offices, excepting that the same person shall not hald the office
of President and Vice President. Officers of the Foundation shall be elected by the Board of Directors
and shall serve at the pleasure of the Board of Directors. )

ARTICLE Vill - BOARD OF DIRECTORS

_ The affairs of the Foundation shall be managed and governed by a Board of Directors.
Provisions for electing Directors, respecting the removal, disqualification and resignation of Directors, and
for filling vacancies on the Directorate, shall be established by the By-Laws. -

The following person shall constitute the first Board of Directors and shall serve until the election
of the Board of Directors at the first regular meeting of the membership.

Eleanore A. Kieist
Kathryn A. Kleist-Derheimer
: Donna Kieist

Every Director and evefy officer of the Foundation shall be indemnified by the Foundation against
all expenses and liabilities, including counsel fees reasonably incurred by or imposed upon him in
connection with any proceeding, or the settlement of any proceeding to which he may be a party, or
having been a Director or officer of the Foundation, whether or not he is a Director or officer at the time
such expenses are incurred, except when the Director or officer is adjudged guilty of willful misfeasance
or malfeasance in the performance of his duties. The foregoing right of indemnification shall be in
addition to the exclusive of all other rights and remedies to which such Director or officer may be entitled.

ARTICLE IX — BY-LAWS

The power to adopt, alter, amend or repeal by-laws shall be vested in the Board of
Directors and the shareholders.

ARTICLE X - INITIAL REGISTERED AGENT

The name of the initial registered agent of this Corporation is THOMAS G. ECKERTY, ESQUIRE,
and his post office address is 12734 Kenwood Lane, Suite 89, Fort Myers, Florida 33907.

|, THOMAS G. ECKERTY, ESQUIRE, having been designated as the Registered Agent in the
above and foregoing Articles, am familiar with and accept the obligations of the position of Registered

Agent under Section 607.0505, Florida Statutes. A
W M A~

THOMAS G. ECKERTY, ESQUI
Registered Agent

ARTICLE XI - AMENDMENTS

Amendments to these Articles of Incorporation may be proposed by any member or Director, and
shall be adopted in the manner provided in the By-Laws. Said amendment(s) shall be effective when a
copy thereof, together with an attached certificate of its approval by the membership, sealed with the
corporate seal, signed by the Secretary, and executed and acknowledged by the President or Vice
President, has been filed with the Secretary of State, and all filing fees paid.



ARTICLE XIf - INCORPORATOR

The name and post office address of the incorporator is: Eleanore A. Kleist, 758 Cape View
Drive, Fort Myers, Florida 33918.

ARTICLE Xili - INDEMNIFICATION

The Corporation shall indemnify any officer or director, or any former officer or director, to the full
extent permitted by law.

IN WITNESS WHEREOF, the subscribers have affixed their signatures hereto this_26%day

of_Segprtenther 12012,

Eleanore A. Kleist

STATE OF FLORIDA
COUNTY OF LEE

BEFORE ME, the undersigned authority, personally appeared Eleanore A. Kleist, who after being duly
sworn, acknowledged that they executed the foregoing Articles of Incorporation for the purposes
expressed therein, this _26th day Of_m@ , 2012,

NOTARY STAMP OR SEAL :

_ Erin E. Stoffel, Notary Public
Commission No.: EE175317
ERNE. STOFFEL Commission Expiration: July 2, 2016

MY COMMISSION # EE 175317

EXPIRES: July 2, 2016
Bonded Thry Hotary Public




BY-LAWS OF
THE KLEIST FAMILY FOUNDATION

ARTICLE | - MEMBERS

1.1 MEMBERS. The directors ("Directors”) of the Corporation shall be the Members of the
Corporation. A person's membership shall terminate upon such person ceasing to be a Director of the
corporation.

1.2 AUTHORITY OF THE MEMBERS. Except as otherwise specifically provided in the Articles
of Incorporation of the Corporation (the “Articles of Incorporation”) or in Section 3.4 of Article il of these
By-Laws, the Members shall: elect and remove the Board of Directors of the Corporation; approve
amendments to the Articles of Incorporation; develop, as the Members deem appropriate, policies and
guidelines for mutual and consistent guidance and operation of the Corporation; and exercise such other
powers as are necessary, appropriate, and consistent with law and with the Articles of Incorporation and
these By-Laws.

1.3 RESIGNATION OF MEMBERS. Any Member may resign from the Corporation by delivering
a written resignation to the President or Secretary of the Corporation.
x

1.4 REMOVAL OF MEMBERS. Any Member may be removed from membership with or without
cause by the affirmative vote of a majority of the Members at any regular or special meeting called for that
purpose. Any such Member proposed to be removed shall be entitled to notice in writing mailed at least
five (5) days in advance of the meeting at which such removal is to be voted upon and shall be entitled to
appear before and be heard at such hearing.

ARTICLE Il - MEMBERS’ MEETINGS

2.1 ANNUAL MEETING. The Directors (“Directors”) of the Corporation shall be the Members of
the Corporation. A person's membership shall terminate upon such person ceasing to be a Director of
the Corporation.

2.2 SPECIAL MEETINGS. A majority of the Members, the President or Vice President of the
Corporation, or any two (2) Djrectors or officers of the Corporation may call a special meeting of the
Members. Upon delivery of a written request stating the time and purpose or purposes of the meeting to
the Secretary of the Corporation, said person shall cause notice to be given to the Members as provided

below.

2.3 NOTICE OF MEETINGS. Not less than seven (7) days nor more than sixty (60) days before
the date fixed for an annual meeting or forty-eight (48) hours before a special meeting, written notice
stating the date, time, place and, in the case of a special meeting, the purpose or purposes of such
meeting shall be delivered to the Members by or at the direction of the Secretary of the Corporation or of
the person or persons calling the same. Such notice shall be given to the Members entitled to notice of
the meeting at their respective address as it appears on all the records of the Corporation by personal
delivery, U.S. mail, express mail, telegram, facsimile transmission, electronic mail transmission, or courier

service.

2.4 LOCATION OF MEETINGS. All meetings of the Members shall be held at the principal place
of business of the Corporation or at any place, within or without the State of Florida, as the Members shall

determine.

2.5 QUORUM, VOTING, AND ADJOURNMENT. Except as otherwise provided in these By-
Laws or as required by the Articles of Incorporation or the laws of the State of Florida, the presence of a
majority of the Members at any meeting of the Members or, if permitted, by mail or by proxy, which has
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been duly called and notice of which has been duly given shall constitute a quorum for the transaction of
business. The act of a majority of the Members present and voting at a meeting at which a quorum is
present shall be required to constitute the act of the Members unless otherwise expressly provided in the
Articles of Incorporation or these By-Laws. A majority of the Members present, whether or not a quorum
exists, may adjourn any meeting of the Members. After a quorum has been established at 2 meeting of
the Members, the subsequent withdrawal of Members from the meeting so as to reduce the number of
Members present at any meeting to fewer than the number required for a quorum shall not affect the
validity of any action taken by the Members at the meeting or any adjournment thereof. Each Member
shall be entitied to exercise one (1) vote on any matter properly submitted to the Members for their vote.
Each Member may vote either in person or by proxy duly appointed by an instrument in writing which is
subscribed by such Member and which bears a date not more than eleven (11) months prior to such
meeting, unless such instrument provides for a longer period.

2.6 WAIVER OF NOTICE. Notice of the time, place and purposes of any meeting of the
Members may be waived in writing either before or after the holding of such meeting. The attendance of
any Member at any such meeting without protesting the lack of proper notice, prior to or at the
commencement of the meeting, shall be deemed to be a waiver by such Member of notice of such

meeting.

2,7 ACTION WITHOUT A MEETING. Any action which may be authorized or taken at a meeting
of the Members may be authorized or taken without a meeting with the affirmative vote and approval of,
and in writing or writings signed by a majority of the Members who would be entitled to notice of a
meeting for such purpose, which writing or writings shall be filed with or entered upon the records of the

Corporation.

2.8 MEETINGS HELD THROUGH COMMUNICATIONS EQUIPMENT. Any meeting of the
Members of the Corporation may be held through communications equipment if all persons participating
can hear each other, and participation in a meeting pursuant to this Section shall constitute presence at
such meeting.

2.9 ORGANIZATION OF MEETINGS.

a) Presiding Officer. The President of the Corporation, or in such person's
absence, the Vice President of the Corporation, shall call the meetings of the Members to order
and shall act as Chairman thereof.

b) Minutes. The Secretary of the Corporation, or in such person's absence, a
person appointed by the Chairman of the meeting, shall act as Secretary of the meeting and shall
keep and make a record of the proceedings thereof.

2.10 COMPENSATION AND EXPENSES. Members shall not receive any stated salary for their
services, but by resolution of the Board of Directors a fixed reasonable sum or expenses of attendance, if
any, or both, may be allowed for attendance at such regular or special meeting. The Board of Directors
shall have power in its discretion to contract for and to pay to Members rendering unusual or exceptional
services to the Corporation special compensation appropriate to the value of such services.

2.11 ORDER OF BUSINESS. The order of business at all meetings of the Members shall be as
determined by the Chairman of the meeting.

2.12 RECORD OF MEMBERS. The Corporation shall keep a record of its members containing
the name and address of each Member, the date of admission to membership and, in the event of
classification of Members, the class to which the Member belongs.
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ARTICLE lll - DIRECTORS

3.1 AUTHORITY AND DUTIES. Except as otherwise specifically provided in these By-Laws, the
Board of Directors shall have general supervision and charge of the operation, property, affairs, and
finances of the Corporation. Without limiting the generality of the foregoing, the Board of Directors shall;
(a) elect or remove the officers of the Corporation; (b) fix and limit the powers and duties of all officers and
fix the compensation of officers; (c) in their discretion, adopt a seal for the Corporation, which seal shall
have inscribed thereon the name of the Corporation and such recitals as they deem appropriate; (d) in
their discretion, enact, amend, or repeal such by-laws for their own government as may be consistent with
the Articles of Incorporation and these By-Law; (e) create and appoint committees; (f) delegate authority
as the Board of Directors may determine from time to time; and (g) develop, as the Directors deem
appropriate, policies and guidelines for mutual and consistent guidance and operation of the Corporation.
The Board of Directors shall also cause a full report concerning the affairs of the Corporation to be
presented at the annual meeting of the Members. The annual report of the Board of Directors shall be
filed with the records of the Corporation and an abstract entered in the minutes of the proceedings of the
annual meeting of the Members.

3.2 NUMBER, TERM OF OFFICE, AND ELECTION. The Corporation shall be governed by a
Board of Directors of not less than three (3) persons, as determined by the Members at any annual
meeting or at a special meeting of the Members called for the purpose of electing Directors of the
Corporation; provided, however that no reduction in the number of elective Directors shall of itself have
the effect of shortening the term of any incumbent Director. The Corporation shali be governed by a
Board of Directors of fewer than three (3) persons if there are only one or two Members; however, the
number of Directors cannot be less than the number of Members. The term of office of each Director
shall be one (1) year. The term of office of each Director shall commence upon their election by the
Members and end when such Director’s term to which he/she is elected expires, or until his/her successor
is elected and qualified, or until his/her earlier resignation, removal from office as a Director, or death.
There shall be no limit on the number of terms a Director can serve.

3.3 RESIGNATION OF DIRECTORS. Any Director may resign at any time by giving written
notice of such resignation to the Board of Directors and such resignation shall be effective upon its receipt
by the person or persons to whom addressed.

3.4 REMOVAL OF DIRECTORS. Any Director may at any time be removed from office, with or
without cause, by a majority vote of all of the Directors at any regular meeting or special meeting called
for that purpose. Any such Director proposed to be removed shall be entitled to notice in writing mailed at
least five (5) days in advance of the meeting at which such removal is to be voted upon and shall be
entitled to appear before and be heard at such meeting. Any such removal shall create a vacancy on the
Board of Directors which shall be filled in accordance with Article lll, Section 3.5 of these By-Laws.

3.5 VACANCIES. Vacancies in the Board of Directors may be temporarily filled at a meeting of
the Directors by a majority vote of the remaining Directors, and a Director so elected shali hold office until
a Director is elected by the Members in accordance with this Article Ill. The Members shall have the right
to fill such vacancy (whether or not the vacancy has been temporarily filled by the remaining Directors) at
any meeting of the Members in accordance with this Article lll, and a Director so elected shal! hold office
until the next annual meeting of the Members or until such person's successor is duly elected and

qualified.

3.6 ANNUAL MEETING. The annual meeting of the Board of Directors shall take place at such
time and place as the Board of Directors determines. The purpose of the annual meeting shall be to elect
the officers of the Corporation, receive the report of the officers and committees of the Board of Directors,
if any, and transact such other business as may properly come before the meeting.

3.7 SPECIAL MEETINGS. A majority of the Directors, the Chairman of the Board, if any, or the
President may cali a special meeting of the Board of Directors.
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3.8 NOTICE OF MEETINGS. Not less than seven (7) days nor more than sixty (60) days before
the date fixed for an annual meeting or forty-eight (48) hours before a special meeting, notice stating the
date, time, place and, in the case of a special meeting, the purpose or purposes of the meeting, shall be
delivered to the Directors by or at the direction of the Secretary of the Corporation or of the person or
persons calling the same. Such notice shall be given to the Directors entitled to notice of the meeting at
their respective address as it appears on the records of the Corporation by personal delivery, U.S. mail,
express mail, telegram, facsimile transmission, electronic mail transmission, or courier service.

3.9 PLACE OF MEETINGS. All meetings of the Board of Directors shall be held at the principal
place of business of the Corporation or at any other place, within or without the State of Florida, as the
Board of Directors shall determine.

3.10 QUORUM, VOTING, AND ADJOURNMENT. Except as otherwise provided in these By-
Laws or as required by the Articles of Incorporation or the laws of the State of Florida, the presence of a
majority of the Directors at any meeting of the Board of Directors which has been duly called and notice of
which has been duly given shall constitute a quorum for the transaction of business. The act of a majority
of the Directors present and voting at a meeting at which a quorum is present shall be required to
constitute the act of the Board of Directors unless otherwise expressly provided in the Articles of
Incorporation or these By-Laws. A majority of the Directors present, whether or not a quorum exists, may
adjourn any meeting of the Directors. After a quorum has been established at a meeting of the Board of
Directors, the subsequent withdrawal of Directors from the meeting so as to reduce the number of
Directors present at any meeting to fewer than the number required for a quorum shall not affect the
validity of any action taken by the Board of Directors at the meeting or any adjournment thereof. Each
Director shall be entitied to exercise one (1) vote on any matter properly submitted to the Board of
Directors for their vote.

3.11 WAIVER OF NOTICE. Notice of the time, place and purposes of any meeting of the Board
of Directors may be waived in writing either before or after the holding of such meeting. The attendance
of any Director at any such meeting without protesting the lack of proper notice, prior to or at the
commencement of the meeting, shall be deemed to be a waiver by such Director of notice of such
meeting.

3.12 ACTION WITHOUT A MEETING. Any action which may be authorized or taken at a
meeting of the Board of Directors may be authorized or taken without a meeting with the affirmative vote
and approval of, and in writing or writings signed by a majority of the Directors who would be entitled to
notice of a meeting for such purpose, which writing or writings shall be filed with or entered upon the
records of the Corporation.

3.13 MEETINGS HELD THROUGH COMMUNICATIONS EQUIPMENT. Any meeting of the
Directors of the Corporation may be held through communications equipment if all persons participating
can hear each other, and participation in a meeting pursuant to this Section shall constitute presence at
such meeting.

3.14 ORDER OF BUSINESS. The person elected by the Board of Directors to act as Chairman
shall call the meetings of the Board of Directors to order and shall act as Chairman thereof. The order of
business at all meetings of the Directors shall be as determined by the Chairman of the meeting.

3.15 COMPENSATION AND EXPENSES. Directors shall not receive any stated salary for their
services, but by resolution of the Board of Directors a fixed reasonable sum or expenses of attendance, if
any, or both, may be allowed for attendance at such regular or special meeting. The Board of Directors
shall have power in its discretion to contract for and to pay to Members rendering unusual or exceptional
services to the Corporation special compensation appropriate to the value of such services.
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ARTICLE IV - OFFICERS

4.1 DESIGNATION AND ELECTION OF OFFICERS. The Board of Directors shall elect the
following officers: a President, a Secretary, a Treasurer, and such other officers and assistant officers
(including vice presidents) as the Board of Directors may deem appropriate from time to time. No person
may hold more than one office except that the offices of Secretary and Treasurer may be held by the
same person. Officers shall be elected at a meeting of the Board of Directors at which a quorum is
present by the affirmative vote of a majority of the Board of Directors.

4.2 TERM OF OFFICE AND VACANCIES. Officers shall hold office until their successors are
elected and qualified or until their earlier resignation, removal from office, or death. The Board of
Directors may remove any officer at any time with or without cause by the affirmative vote of a majority of
the Board of Directors. Any vacancy in an y office shall be filled by the affirmative vote of a majority of the
Board of Directors for the balance of the term of the resigned, removed, or deceased officer.

4.3 AUTHORITY. All officers of the Corporation shall have such authority and perform such
duties as customarily pertain to their respective offices and such additional authority and duties as may
be prescribed by the Board of Directors. All officers of the Corporation shall be responsible for handling
the normal day-to-day operations of the Corporation. At each meeting of the Board of Directors, the
officers shall give a report summarizing the operations of the Corporation since the prior meeting of the
Board of Directors. The enumeration of specific powers and duties set forth below shall not in any way
limit the generality of the foregojng:

4

a) President. The President of the Corporation shall have general supervision over
its property, business, and affairs, subject to the supervision and control of the Directors. The
President, or the Vice-President in the absence of the President, must be present at and shall
preside at all meetings of the Board of Directors.

b) Vice President. In the event of the absence or disability of the President, the
Vice President (if any), or in the case there shall be more than one vice president, the Vice
President designated by the Board of Directors, shall perform all the duties of the President, and
when so acting, shall have all the powers of, and be subject to all the restrictions upon, the
President. Except where by law the signature of the President is required, each of the Vice
Presidents shall possess the same power as the President to sign all certificates, contracts,
obligations and other instruments of the Corporation. Any Vice President shall perform such
other duties and may exercise such other powers as from time to time may be assigned to him by
the Board of Directors or by the President in accordance with these By-Laws.

c) Secretary. The Secretary shall record and maintain the minutes of the
proceedings of the Members and of the Board of Directors in books provided for that purpose.
The Secretary shall maintain a record of the names and addresses of the Directors of the
Corporation.

d) Treasurer. The Treasurer shall maintain current and complete records of
account, have custody of the funds of the Corporation, deposit all such funds in such depositories
as Directors may designate, and render to the Directors upon their request statements of the
financial condition of the Corporation.

4.4 DELEGATION OF AUTHORITY AND DUTIES. The Board of Directors is authorized to
delegate the authority and duties of any officer to any other officer and generally to control the actions of
the officers and to require the performance of duties in addition to those mentioned herein,

4.5 COMPENSATION. The Board of Directors shall have power in its discretion to contract for
and to pay to officers reasonable compensation appropriate to the value of such services.
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ARTICLE V - AGENTS AND REPRESENTATIVES

The Board of Directors may appoint agents and representatives of the Corporation with powers to
perform acts or duties on behalf of the Corporation as the Board of Directors may determine and as may
be consistent with these By-Laws and to the extent authorized by law. Without limiting the generality of
the foregoing, the Board of Directors may appoint advisors (“Foundation Advisors®) to serve upon such
terms and conditions as may be established by the Board. Foundation Advisors shall have the privilege
of making grant recommendations to the Board of Directors.

ARTICLE VI — INVESTMENTS

Except as otherwise required by the Articles of Incorporation or the laws of the State of Florida,
the Corporation shall have the right to retain all or any part of any securities or property acquired by it in
whatever manner, and to invest and reinvest any funds held by it, according to the judgment of the Board
of Directors; provided, however, that no action shall be taken by or on behalf of the Corporation if such
action is a prohibited transaction or would jeopardize the tax exempt status of the Corporation under
Section 501(c)(3) of the Internal Revenue Code of 1986, as from time to time amended, and to all
regulations promulgated thereunder.

Unless otherwise ordered by the Board of Directors, the President shall have full power and
authority on behalf of the Cogporation to vote either in person or by proxy at any meeting of the
shareholders of any corporatiop in which the Corporation may hold shares, and at any such meeting may
possess and exercise all of the rights and powers incident to the ownership of such shares which, as the
owner, the Corporation might have possessed and exercised if present. The Board of Directors may
confer like powers upon any other person and may revoke any such powers as granted at its pleasure.

’ ARTICLE VIl - INDEMNIFICATION

7.1 RIGHTS OF INDEMNIFICATION. The Corporation shall indemnify any Member, Director,
officer, employee, volunteer or agent of the Corporation to the fullest extent provided by or permissible
under Section 617.0831 of the Florida Statutes except as limited pursuant to this Section; and the
Corporation is hereby specifically authorized to take any and all further action to effectuate any
indemnification of any person which any Florida nonprofit corporation may have power to take, by any
vote of the disinterested Directors, by any agreement, or otherwise. This Section of these By-Laws shall
be interpreted in all respects to expand such power to indemnify to the maximum extent permissible to
any Florida nonprofit corporation with regard to the particular facts of each case, and not in any way to
limit any statutory or other power to indemnify or the right of any individual to indemnification except as
otherwise set forth in this Section.

Each Member, Director, officer, employee, volunteer, or agent, or a former member, director,
officer, employee, volunteer, or agent, or any person who is serving or has served at the request of the
Corporation as a member, director, officer, employee, volunteer, or agent of another corporation, shall be
indemnified by the Corporation against expenses (including attorneys’ fees), judgments, decrees, fines,
penalties, or amounts paid in settlement reasonably incurred in connection with the defense of any
pending or threatened or completed action, suit, or proceeding, whether criminal, civil, investigative or
administrative, to which he or she is or may be a party by reason of being or having been in service in
such capacity, provided: (a) he or she is adjudicated or determined not to have been negligent or guilty of
misconduct in the performance of his/her duty to the Corporation; (b) he or she is determined to have
acted in good faith and in a manner in which he or she reasonably believed to be in or not opposed to the
best interests of the Corporation; and (c) in any matter the subject of a criminal action, suit or proceeding,
he or she is determined to have had no reasonable cause to believe that his or her conduct was unlawful.
The determination as to (b) and (c) and, in the absence of adjudication by a court of competent
jurisdiction, the determination as to (a), shall be made by the Directors of the Corporation acting at a
meeting at which a quorum consisting of Directors who are not parties to or threatened with any such
action, suit, or proceeding is present. Any Director who is a party to or threatened with any such action,
suit, or proceeding shall not be qualified to vote and, if for this reason, a quorum of Directors cannot be
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obtained to vote on such indemnification, no indemnification shall be made unless such indemnification is
approved by a court of competent jurisdiction. Such right of indemnification shall not be deemed
exclusive of any other rights to which such person may be entitied and shall inure to the benefit of the
heirs, executors, and administrators of such person.

7.2 PURCHASE OF INSURANCE. The Corporation may purchase and maintain insurance on
behalf of any person who is or was a Member, Director, officer, employee, volunteer or agent of the
Corporation, or is or was serving at the request of the Corporation as a member, director, partner or
officer of another corporation (whether nonprofit or for profit), partnership, joint venture, trust, or other
enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of his or her status as such, whether or not the Corporation would have the power
to indemnify him or her against such liability under the provisions of this Article or the laws of the State of
Florida.

ARTICLE VIll - BOOKS, RECORDS, AND ACCOUNTS

The Corporation shall keep correct and complete books and records of account. The Corporation
shall also keep minutes of the proceedings of any meeting of any committee, the Members, and the
Board of Directors. All funds of the Corporation shall be deposited in an account or accounts credited to
and in the name of the Corporation, and no disbursements therefrom shall be made except upon checks
or withdrawal orders bearing the signature or signatures specified in a resolution passed or adopted by
the Board of Directors. T

-~

ARTICLE X — FISCAL YEAR

The fiscal year of the Corporation shall begin on the 1* day of January and end on the 31* day of
December each year or any other period as deemed appropriate by the Board of Directors.

ARTICLE X - CONFLICTS

No contract or transaction shall be void or voidable with respect to the Corporation for the reason
that it is between the Corporation and one or more of its Members, Directors, or officers, or between the
Corporation and any other entity in which one or more of its Members, Directors, or officers are directors,
partners, or officers or have a financial or personal interest in, or for the reason that one or more
interested Member, Director or officer participates in or votes at the meeting of the Members, Directors or
committee thereof which authorized such contract or transaction, if in any such case;

a) the material facts as to his/her, its, or their relationship or interest and as to the
contract or transaction are disclosed or are known to the Members, Directors or the committee,
as appropriate, -and the Members, Directors or committee in good faith authorized the contract or
transaction by the affirmative vote of a majority of the disinterested Members or Directors, as
appropriate, even though the disinterested Members or Directors constitute less than a quorum;

or

b) the contract or transaction is fair as to the Corporation as of the time it was authorized
or approved by the Members, Directors, or a committee thereof, as appropriate.

ARTICLE XI -~ AMENDMENTS

These By-Laws may be amended, or new By-Laws may be adopted, by the affirmative vote of a
majority of the Members or of the Board of Directors at a meeting duly called for and for which notice has
been duly given or in a written action without a meeting as provided in these By-Laws.
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ARTICLE X|l — PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

No Member, Director, officer, or employee of, or member of a committee of, or person connected
with the Corporation, or any other private individual, shall receive at any time any of the net earnings or
pecuniary profit from the operations of the Corporation and no net earnings or pecuniary profit shall,
directly or indirectly, inure to the benefit of the foregoing persons, provided that this shall not prevent the
payment to any such person of reasonably compensation (to the extent otherwise permitted in these By-
Laws), as shall be fixed by the Board of Directors, for services rendered to or for the Corporation in
effecting any of its purposes; and no such person or persons shall be entitled to share in the distribution
of any of the corporate assets upon the dissolution of the Corporation. All Members of the Corporation
shall be deemed to have expressly consented and agreed that upon such dissolution or winding up of the
affairs of the Corporation, whether voluntary or involuntary, the assets of the Corporation then remaining,
after all debts have been satisfied, shall be distributed in such amounts as the Board of Directors may
determine and as permitted by law or as may be determined by a court of competent jurisdiction, upon
application of the Board of Directors, exclusively to organizations involved in charitable, religious,
scientific, testing for public safety, literary, or educational activities and which are then qualified under the
provisions of Section 501(c)(3) of the Internal Revenue Code of 1986, as from time to time amended, and

to all regulations promulgated thereunder.

ARTICLE XIil - EXEMPT ACTIVITIES

Notwithstanding any otﬁer provision of these By-Laws, no Member, Director, officer, employee, or
representative of the Corporation shall take any action or carry on any activity by or on behalf of the
Corporation not permitted to be taken or carried on by an organization exempt under Section 501(c)(3) of
the Internal Revenue Code of 1986, as from time to time amended, and to all regulations promulgated
thereunder, or by an organization contributions to which are deductible under Section 170(c)(2) of the
Internal Revenue Code of 1986, as from time to time amended, and to all regulations promuigated

thereunder.
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