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SCANNED APR 26 2013

rom 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

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

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

| OMB No 1545-0052

Op

For calendar year 2012 or tax year beginning

, 2012, and ending

2012

en to Public Inspection

, 20

Name of foundation

MET Foundation, Inc

A Employer identification number

35-1995120

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

7406 N. Washington Boulevard

Room/suite

B Telephone number (see instructions)

317.237.0300

City or town, state, and ZIP code

Indianapolis, IN 46240

G Check all that apply.

O Inmal return
{1 Final return
[J Address change

(] Inihial return of a former public charity
[0 Amended return
] Name change

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

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

I Farr market value of all assets at
end of year (from Part Il, col. (c),
hne 16)» $

O other (specify)

11,268,716

J Accounting method: Cash [] Accrual

(Part I, column (d) must be on cash basis )

D 1. Foreign organizations, check here

C If exemption application Is pending, check here » |:]

>

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

E If private foundation status was terminated under

section 507(b)(1)(A}, check here

>

>

F If the foundation i1s in a 60-month termination
under section 507(b)(1){B), check here

Analysis of Revenue and Expenses (The total of

amounts in columns (b), (c), and (d) may not necessarly equal

(a) Revenue and
expenses per

{b) Net investment

(c) Adjusted net

(d) Disbursements
for charitable

books income Income purposes
the amounts in column (a) (see instructions) ) (cash basis only)
1 Contrnibutions,gifts, grants, etc., received (attach schedule) 3t < o
2  Check [ if the foundation I1s not required to attach Sch. B ? 4
3 Interest on savings and temporary cash investments 4,108 4,108
4  Dividends and interest from secunties 219,000 219,000
5a Grossrents . .
b Net rental income or (Ioss) NG L L
g 6a Net gain or (loss) from sale of assets not on line 10 267,683
5 b Gross sales price for all assets on line 6a 2,175,460| §g§ ‘ s .
32| 7 Caprtal gain net income (from Part IV, line 2) R 267,683
& | 8 Netshort-term capital gain . § . 22
9 Income modifications * & ;
10a Gross sales less returns and allowances : i
b Less: Cost of goods sold 5 ‘ k ?
¢ Gross profit or {loss) (attach schedule) |
11 Other income (attach schedule) 615 See Schedule 1| i
12 Total. Add lines 1 through 11 491,406 490,791 i
o | 13 Compensation of officers, directors, trustees etc
2114  Other employee salaries and wages .
5 15 Pension plans, employee benefits
2| 16a Legal fees (attach schedule) 40,349 See Schedule 1 40,349
":: b Accounting fees (attach schedule)
.5 ¢ Other professional fees (attach schedule)
® 117 Interest . ..
E 18  Taxes (attach schedule) (see Instructions) . 7.595 See Schedule 1 0
E 19  Depreciation (attach schedule) and depletion . |
B |20 Occupancy
g 21 Travel, conferences, and meetmgs
% 22 Prninting and publcations
o 23  Other expenses (attach schedule) 33,932 33.932| See Schedule 1 0
-:=_,- 24 Total operating and administrative expenses.
g Add lines 13 through 23 . 81,876 33,932
8- 25 Contrnibutions, gifts, grants paid 508,815 . 508,815
26 Total expenses and disbursements. Add lines 24 and 25 590,691 33,932 549,164
27  Subtract line 26 from line 12: ] {
a Excess of revenue over expenses and disbursements (99,285) . !
b Net investment income (if negative, enter -0-) s 456,859
¢ _Adjusted net income (if negative, enter -0-) i

For Paperwork Reduction Act Notice, see instructions.

Cat No 11289X

Form 990-PF (201p)



Form 990-PF (2012)

Page 2

Attached schedules and amounts in the descniption column

Beginning of year

End of year

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

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash—non-interest-bearing 3,249,061 2,867,946 2,867,946
2 Savings and temporary cash investments
3  Accounts recewable» . - _ ]
Less allowance for doubtful accounts» -
4 Pledgesrecewvable®» . |
Less allowance for doubtful accounts®»
5 Grants recevable .
6 Recewables due from offlcers dlrectors trustees and other
| disqualified persons (attach schedule) (see instructions)
| 7 Other notes and loans receivable (attach schedule)®» . |
Less allowance for doubtful accounts®»
21 8 Inventores for sale or use .
§ 9 Prepaid expenses and deferred charges .
< | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) . 4,207,783 4,446,831° 5,531,124*
] ¢ Investments—corporate bonds (attach schedule) 66,048* 66,048* 49,537*
: 11 Investments—land, buildings, and equipment basis» | o . |
} Less accumulated depreciation (attach schedule)®»
12  Investments—mortgage loans
13 Investments—other (attach schedule)
14 land, buldings, and equipment. basis®» I _—
Less accumulated depreciation (attach schedule) »
15 Other assets (descnbe®» ) 2,321,991° 2,342,993" 2,820,109°
| 16 Total assets (to be completed by all filers—see the
‘ instructions. Also, see page 1, item [) 9,844,883 9,723,819 11,268,716
\ 17  Accounts payable and accrued expenses . ‘
«» | 18  Grants payable '
2119  Deferred revenue . ;
% 20 Loans from officers, directors, trustees and other dlsquallfled persons
B 121 Mortgages and other notes payable (attach schedule) . .
=122 Other labilities (descrbe®» ) '
23 Total liabilities (add lines 17 through 22) .
" Foundations that follow SFAS 117, check here > [ . |
8 and complete lines 24 through 26 and lines 30 and 31. #f @ » %
5124 Unrestncted ;
® |25 Temporanly restrnicted
g 26  Permanently restricted ) .
S Foundations that do not follow SFAS 117, check here > . j
v and complete lines 27 through 31. T
O [ 27 Capital stock, trust principal, or current funds . . 9,844,883 9,723,819
% 28 Paid-in or capital surplus, or land, bldg., and equipment fund - .
? 129 Retaned earnings, accumulated income, endowment, or other funds »g ;
f 30 Total net assets or fund balances (see instructions) . K
é’ 31 Total liabilities and net assets/fund balances (see ;
Instructions) . 9,844,883 9,723,819 E

Analysis of Changes in Net Assets or Fund Balances

Total net assets or fund balances at beginning of year—Part !l, column (a), fine 30 {must agree with
end-of-year figure reported on prior year's return)

1 9,844,883
2 Enter amount from Part |, hne 27a 2 (99,285)
3 Other increases not included in line 2 (|tem|ze) | 3
4 Addlnes1,2,and 3 . 4 9,745,598
5 Decreases not included in line 2 (|tem|ze) > _S_gg_§_9hf_>51_l_1_lg_1_ ___________ 5 (21,779)
6 Total net assets or fund balances at end of year {line 4 minus line 5)—Part I, column (b), line 30 . 6 9,723,819

Form 990-PF (2012)



Form 890-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,
2-story brick warehouse, or common stock, 200 shs MLC Co)

(b) How acquired
P —Purchase
D—Donation

(c) Date acquired
(mo , day, yr)

(d) Date soid
(mo , day, yr)

1a__Publicly traded securities
b
c
d
e
(f) Depreciation allowed {(g) Cost or other basis (h) Gain or (loss)
(e) Gross sales pnce (or allowable) plus expense of sale (e) plus (f} minus (g)

a 2,175,460.46 1,907,776.98 267,683.48
b
c
d
e

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

) FMV as of 12/31/68 “L‘:‘gﬁ;gf}gg‘s "gvifiifs& fl;:g:“si) el ‘kﬂ;,i’;’és" ?ftrclriscg;a(?'\))o yor
a
b
C
d
©

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

if gain, also enter in Part I, ine 7 }

If (loss), enter -0- in Part |, ine 7 2 267,683.48
3  Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions) If (loss), enter -0- |n}
Part |, ine 8 e . .. 3
Quahflcatlon Under Sectlon 4940(e) for Reduced Tax on Net Investment Income

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

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

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

(a)
Base period years
Calendar year {or tax year beginning 1n)

(b)

Adjusted gqualifying distributions

(c)

Net value of noncharitable-use assets

(d)
Distnbution ratio
(col (b) divided by col (c))

2011 509,823 11,053,776 .0461
2010 467,942 10,345,186 .0452
2009 589,649 9,313,978 .0633
2008 721,832 12,220,559 .0591
2007 695,379 14,845,949 0468
2 Total of ine 1, column (d) 2 .2605
3 Average distribution ratio for the 5-year base penod d|V|de the total on line 2 by 5 or by the
number of years the foundation has been in existence If less than 5 years 3 0521
4  Enter the net value of nonchantable-use assets for 2012 from Part X, ine 5 4 11,026,427
5  Multiply ine 4 by line 3 5 574,477
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 4,569
7 Addlines5and#6 7 579,046
8  Enter qualfying distributions from Part XIi, ine 4 8 549,164

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

Part VI instructions.

Form 990-PF (2012




Form 990-PF (2012)

Page 4

m 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 » [_] and enter “N/A” on line 1. 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 9,137
here ™ [ and enter 1% of Part |, line 27b . i
¢ All other domestic foundations enter 2% of line 27b. Exempt forelgn organlzatnons enter 4% of ] |
Part I, ine 12, col (b).
2  Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) | 2
3 Addlnes1and?2 . e e e e F . 3 9,137
4  Subtitle A iIncome) tax (domestic sectlon 4947(a)( ) trusts and taxable foundations only. Others enter -0-) | 4
§ Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 9,137
6 Credits/Payments: E
a 2012 estimated tax payments and 2011 overpayment credited to 2012 | 6a 13,330 l
b Exempt foreign organizations—tax withheld at source . . 6b i
¢ Tax paid with application for extension of time to file (Form 8868) . 6¢c —J
d Backup withholding erroneously withheld .. . Lo 6d o _LE
7  Total credits and payments. Add lines 6a through 6d S . 7 13,330
8  Enter any penalty for underpayment of estimated tax Check here I:] |f Form 2220 1S attached 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed . > 9
10  Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid . . » | 10 4,193
11 Enter the amount of line 10 to be Credited to 2013 estimated tax > 4,193| Refunded » | 11
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local Ieg|slat|on or did it Yes| No
participate or intervene in any political campaign? .. 1a v
b Did it spend more than $100 during the year (either dlrectly or |nd|rectly) for polltlcal purposes (see
Instructions for the definition)? . . 1b v
If the answer is “Yes™ to 1a or 1b, attach a detalled descnpt/on of the activities and copies of any materlals
published or distributed by the foundation in connection with the activities. c
¢ Did the foundation file Form 1120-POL for this year? . 1c v
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed durlng the year - o |
(1) On the foundation. » $ 0 (2) On foundation managers. » $ 0 . o i
e Enter the rembursement (f any) paid by the foundation during the year for political expenditure tax imposed ’
on foundation managers » $ 0 R T
2  Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 v
If “Yes,” attach 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 d _J
incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes . 3 v
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? . 4a v
b If"Yes,” has it filed a tax return on Form 990-T for this year? . 4b
5  Was there a liquidation, termination, dissolution, or substantial contractnon dunng the year’) 5 v
If “Yes,” attach the statement required by General Instruction T. |
6 Arethe requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: .
® By language in the governing instrument, or
® 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? . 6 v )
7 Did the foundation have at least $5,000 in assets at any time durning the year? If “Yes,” complete Part Ii, col. (c) and Part XV 7 v
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions)
Indiana_
b If the answer Is “Yes” to Iine 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 . gb| v
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or | | ||
4942())(5) for calendar year 2012 or the taxable year beglnnlng in 2012 (see Iinstructions for Part XIV)? /f “Yes,”
complete Part XIV . . 9 v
10 Did any persons become substantlal contrlbutors durlng the tax year'7 If “Yes " attach a schedu/e //stlng thelr
names and addresses . 10 v

Form 990-PF (2012)



Form 990-PF (2012)
Part VII-A Statements Regarding Activities (continued)

Page 5

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entlty within the
meaning of section 512(b)(13)? If “Yes," attach schedule (see instructions) 11 v
12  Did the foundation make a distribution to a donor advised fund over which the foundatnon ora dlsquahfled
person had advisory privileges? If “Yes,” attach statement (see instructions) . . 12 v
13  Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | v
Website address » NA e
14 The books are in care of P Faegre Baker Daniels LLP . Telephone no. » 317.237.0300
Located at P 300 N. Meridian Street, Suite 2700, Indianapolis, IN ZIP+4 » 46204
15  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 —Check here. > [
and enter the amount of tax-exempt interest received or accrued during the year N | 15 [
16 At any time durning calendar year 2012, did the foundation have an interest in or a signature or other authonty Yes [ No

over a bank, secunties, or other financial account in a foreign country?. 16 v

See the instructions for exceptions and filing requirements for Form TD F 90- 22 1 If "Yes," enter the name of .

the foreign country »

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. B Yes | No

1a Durning the year did the foundation (either directly or indirectly): |

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . [JYes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfied person? e e Coo e o o o o o o o . o v v OYes [No .

(3) Furnish goods, services, or facilities to {or accept them from) a disqualified person? . . [JYes No

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [JYes No | - ;

(5) Transfer any iIncome or assets to a disqualified person (or make any of either available for :
the benefit or use of a disqualified person)? . . . . . . . . . .« . . . [OYes 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 B .
termination of government service, If terminating within 90 days.) . . - o o o o [OYes No At

b If any answer I1s “Yes” to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations Hi Eﬁ& -
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? .o 1b

Organizations relying on a current notice regarding disaster assistance check here . . »[] .

¢ 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 in 20122 . .. 1c v
2  Taxes on fallure to distnbute income (section 4942) (does not apply for years the foundatlon was a private -
operating foundation defined in section 4942())(3) or 4942()(5)): ® i
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and §
Be, Part XIll) for tax year(s) beginning before 2012? . . . . . . . . . . . . . . [JYes No S
If “Yes,” list the years» 20 , 20 , 20 , 20
b Are there any years listed in 2a for which the foundation I1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year’'s undistributed income? (If applying section 4942(a)(2) to
all years listed, answer “No” and attach statement—see instructions ) . . Coe . 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here !
> 20 20 ,20 120 |
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise i
atany timeduringtheyear?. . . . . . . . . . . . . . . . . .. . . OYes [¢]No l
b If “Yes,” did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation or !
disquahfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of E
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine iIf the |
foundation had excess business holdings in 2012.) Ce e 3b
4a Did the foundation invest dunng the year any amount in a manner that would Jeopardize its charitable purposes? | 4a v
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its !
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2012? | 4p v

Form 990-PF (2012)



Form 990-PF (2012)

Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

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

directly or indirectly, any voter registration dnve?

(3) Provide a grant to an individual for travel, study, or other similar purposes? .
(4) Provide a grant to an organization other than a chantable, etc., organization described In

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions)

(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals?

b If any answer Is “Yes" to 5a(1(5), did any of the transactions fail to qualfy 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 assistance check here

c If the answer 1s “Yes” to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility for the grant?

If “Yes,” attach the statement required by Regulations section 53. 4945—5(d)
Did the foundation, dunng the year, receive any funds, directly or indirectly, to pay premiums

6a
on a personal benefit contract?

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

If “Yes” to 6b, file Form 8870.

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?

ClYes [4INo L L )?
E]Yes NO s 2% efq
(OYes [ZNo “‘33,&&,(:5
| DAl
[JYes [“INo A A
Pal s e
s
CdYes [4INo R §§%
By
- 5b
> B4
AN
[OYes [No |~ ‘| &%= *
OYes [INo |, .1 % Z§§§§
v
jg\@%%’f‘ f
Oves [No | © [ 1wl
7b

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

I nformation About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

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

(a) Name and address

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

{c) Compensation
(if not paid,
enter -0-)

{d) Contributions to
employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

Susan M Tolbert, 7406 N Washington Boulevard

Indianapolis, IN 46240 Dir/PresiTri<10 0 0 4]
Douglas S. McVie, 4420 W_Cortaro Farms Road )

Tucson, AZ 85741 Dir/VP/<10 0 0 0
_l}!g_)@gg_g[__s_._!\llcvle, 6040 W. Windermere

Littleton, CO 80120 Dire/Sec'y/<10 0 0 0

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

“NONE.”

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

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

(d) Contributions to
employee benefit
plans and deferred
compensation

(c) Compensation

(e) Expense account,
other allowances

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

>

0

Form 990-PF (2012)




Form 990-PF (2012)

Page 7

[EN &Il 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

Total number of others receiving over $50,000 for professional services . > 0
P eY Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year Include relevant statistical nformation such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc P
1 NONE .
2 e
3 e _
A e R
) Q-] Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount

1 NONE

Total. Add hines 1 through 3

0

Form 990-PF (2012)




Form 990-PF (2012) Page 8

m Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see instructions.)

1 Farr market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes:
a Average monthly far market value of securties . e e e 1a 8,040,059
b Average of monthly cash balances . . . - e e e 1b 3,154,283
c Far market value of all other assets (see |nstruct|ons) e e . .. 1c
d Total (add lines 1a, b,andc) . . . . . .. .o id 11,194,342
e Reduction claimed for blockage or other factors reported on I|nes 1a and .
1c (attach detalled explanation). . . . . e e e e “
2 Acquisition indebtedness applicableto line 1 assets. . . . . .. .o e 2
3  Subtractine 2 from line 1d . 3 11,194,342
4 Cash deemed held for charitable act|V|t|es Enter 1 ‘/z % of hne 3 (for greater amount see
instructions) . . . . . 4 167,915
5 Net value of noncharltable -use assets. Subtract I|ne 4 from Ilne 3 Enter here and on Part V Ilne 4 5 11,026,427
6  Minimum investment return. Enter 5% of line5 . . . . 6 551,321
[EXE{ Distributable Amount (see instructions) (Sectlon 4942(1)(3) and (1)(5) pnvate operatmg
foundations and certain foreign organizations check here » [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 e e e e e e 1 551,321
2a Tax on investment income for 2012 from Part VI, line 5 e e 2a 9,137
b Income tax for 2012. (This does not include the tax from Part VI.) . . 2b
¢ Addlnes2aand2b . . . . e e e 2c 9,137
‘ 3 Distributable amount before adjustments Subtract Ime 2c from I|ne 1 3 542,184
4  Recoveres of amounts treated as qualifying distributions . 4
5 Addlnes3and4 . 5 542,184
6  Deduction from distributable amount (see mstructlons) . . 6
7  Distributable amount as adjusted. Subtract line 6 from line 5 Enter here and on Part XIII
hne 1 7 542,184
m Qualifying Distributions (see instructions)
t 1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: e
a Expenses, contributions, gifts, etc.—total from Part I, column (d), ine 26 . . . 1a 549,164
b Program-related investments—total from Part IX-B . . . 1b
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out chantable etc
purposes . . . . . ; .. .o e e . 2
3  Amounts set aside for specific charitable projects that satisfy the: L
a Suitability test (prior IRS approval required) . . . . . e .. . 3a
b Cash distribution test (attach the required schedule) . . . 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V Ilne 8 and Part X, I|ne 41 4 549,164
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) . R e e e e 5
6  Adjusted qualifying distributions. Subtract line 5 from line 4 . . 6 549,164

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatmg whether the foundation
qualifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2012)




Form 990-PF (2012) Page 9

Z 9l Undistributed Income (see instructions)

(a) (b) (c) (d)
1 Distributable amount for 2012 from Part XI, Corpus Years prior to 2011 2011 2012
line 7 .o o 542,184
2 Undistributed income, if any, as of the end of 2012 i : !
a Enter amount for 2011 only . 527,815 ) g
b Total for prior years' 20__ ,20 .20 0 |
3 Excess distnbutions carryover, if any, fo 2012: ; v %
a From 2007 0 5
b From 2008 0 avad
¢ From 2009 0 Y
d From 2010 0 oo
e From 2011 0 o L% §§
f Total of lines 3a through e . 0 , 3
4  Qualifying distributions for 2012 from Part XII .. .
ne 4:» $ 549,164 . » T o . 1
a Applied to 2011, but not more than line 2a ) 527,815 )
b Appled to undistributed income of prior years
(Election required —see instructions) .
¢ Treated as distributions out of corpus (Election
required —see Instructions)
d Applied to 2012 distnbutable amount
e Remaning amount distributed out of corpus
5 Excess distributions carryover apphed to 2012
(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
indicated below:
a Corpus. Add lines 3f, 4¢, and 4e. Subtract line 5
b Prior years’ undistributed income. Subtract
line 4b from line 2b
¢ Enter the amount of prior years’ undistributed
income for which a notice of deficiency has :
been issued, or on which the section 4942(a) % i
tax has been previously assessed . ) % ) Y
d Subtract hne 6¢c from line 6b. Taxable 3 8. L e
amount—see Instructions .o L% ol 3. 1° E 5 i
e Undistributed income for 2011, Subtract line . % : - s ol it
4a from Ine 2a Taxable amount—see g vy A " T 4
instructions . . o] { :
f Undistributed income for 2012. Subtract lines H H s 5 %, o
4d and 5 from line 1. This amount must be | P A A ¢ Iy U )
distributed in 2013 . . . . ¥ # : i - . o i & P ’ # 520 835
7  Amounts treated as distributions out of corpus . . i E
to satisfy requirements imposed by section ’ : * ) iy : :
170(b)(1)(F) or 4942(g)(3) (see instructions) 0 - t
8 Excess distributions carryover from 2007 not : E
applied on ine § or line 7 (see instructions) . 0 i
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a 0
10 Analysis of ine 9. - !
a Excess from 2008 . 0 :
b Excess from 2009 . 0| - - i
¢ Excess from 2010 . of - e Ly
d Excess from 2011 0 p v P
e Excess from 2012 0 . Pow (,w x

Form 990-PF (2012)




Form 990-PF (2012) Page 10
149"} Private Operating Foundations (see instructions and Part VII-A, question 9)

1a

b
2a

If the foundation has received a ruling or determination letter that 1t 1s a private operating

foundation, and the ruling 1s effective for 2012, enter the date of the ruling . > N/A

Check box to indicate whether the foundation I1s a private operating foundation described in section [] 4942()(3) or [] 4942()(5)
Enter the lesser of the adjusted net Tax year Prior 3 years

(e) Total

income from Part | or the minimum 2011 2010 ) 2009
investment return from Part X for (a) 2012 ®) © @
each year listed Lo

85% of line 2a

Qualifying distrnibutions from Part Xll,
line 4 for each year listed

Amounts included in line 2¢ not used directly
for active conduct of exempt activities .

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

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

“Assets” alternative test—enter.

(1) Value of all assets

(2) Value of assets qualfying under
section 4942()3)B)()

“Endowment” alternative test—enter 2/3
of minimum investment return shown In
Part X, line 6 for each year hsted .

“Support” alternative test—enter

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

(2) Support from general public
and 5 or more exempt
organizations as provided In
section 4942()(3)(B)(m) . .

(3) Largest amount of support from

an exempt organization

(4) Gross investment income .
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
a

Information Regarding Foundation Managers:
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).)

Susan M Tolbert, President/Director/Treasurer

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portton of the

ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.
None
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see instructions) to indiduals 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-

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

¢ Any submission deadlines:

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other

factors.

Form 990-PF (2012




Form 990-PF (2012) Page 11
W:Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If recipient ts an individual,
Recipient show any relationship to Fotu r:datlc;on Purpose of grant or A
any foundation manager | Staso contribution mount
: Name and address (home or business) or substantial contributor | rectpient
a Paid during the year
See Schedule 4
Total o > 3a 508,815
b Approved for future payment
None
Total » 3b 0

Form 990-PF (2012




Form 990-PF (2012)

Part XVI-A

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

ahswWN

- O WO~NO

-t b

12
13

(See worksheet in line 13 instructions to venfy calculations.)
Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(e)

(a)

Business code

(b)

Amount

Exclusion code

(c)

(d)

Amount

Related or exempt
function income
(See instructions )

-0 Q00 U

g Fees and contracts from government agencies
Membership dues and assessments . . . .
Interest on savings and temporary cash investment
Dividends and interest from securities

Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property R
Net rental iIncome or (loss) from personal property
Other investment income e
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory

Other revenue: a Securities litigation settlement

4,108

14

219,000

14

173

14

267,683

18

442

01

b

[

d

e

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

491,406

L34

13

491,406

Line No. Explain below how each actwvity for which income 1s reported In column

v accomplishment of the foundation’s exempt purposes (other than by providing fun

ée) of Part XVI-A contributed importantly to the

s for such purposes) (See instructions )

NIA

Form 990-PF (2012)



Form 990-PF (2012)

Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization directly or indirectly engage 1n 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 pohtical Wor s
organizations? §1§§, LN
a Transfers from the reporting foundation to a noncharitable exempt organization of. - 4
(1) Cash 1a(1) v
(2) Other assets 1a(2) v
b Other transactions: AN &
(1) Sales of assets to a nonchartable exempt organization . 1b(1) v
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) v
(3) Rental of facilities, equipment, or other assets 1b(3) v
(4) Reimbursement arrangements . 1b(4) v
(5) Loans or loan guarantees 1b(5) v
{6) Performance of services or membershlp or fundralsmg sohcutatlons 1b(6) v
¢ Sharing of facilities, equipment, maiing hists, other assets, or paid employees . 1c v
d If the answer to any of the above i1s “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 1n 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 sharing arrangements
2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 . - -« . . O Yes No
b If "Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization {c) Description of relationship
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it ts true,
Slgn carrect, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge. Wiay the IS diecuss s retum
Here| ) Saw) /. Tolbet V/II//J Peresidentrreasurer feos mstricuon? T1¥es [ JNo
Signature of officer or trustee Title
. Print/Type preparer's name Prep ature Date heck i PTIN
Ig?é?)arer Joseph E. Miller, Jr t ),7\,.,’,[,2}/,@ 3 / 26/20i13 gelfe-zm;[aT—c]wed P01305825
Use on|y Firm’'s name__ » Faegre Baker Daniels LLP f f Firm's EIN » 41-0244008
Fim's address » 300 N Meridian Street, Suite 2706, Indianapolis, IN 46204 Phone no 317.237.0300

Form 990-PF (2012)




MET Foundation, Inc. FORM 990-PF
7406 N. Washington Boulevard TAX YEAR: 2012
Indianapolis, Indiana 46240
EIN: 35-1995120

SCHEDULE 1

(Part I, Items 11, 16a, 18, and 23)
(Part III, Item 5)

OTHER INCOME (Part I, Item 11)

Securities litigation settlements $ 442
Cash in lieu of dividends and other credits $ 173
LEGAL FEES (Part I, Item 16a)

Fees paid to Faegre Baker Daniels in 2012 $ 40,349
TAXES (Part I, Item 18)

Estimated taxes paid in 2012 $ 5,621
Foreign dividend taxes paid in 2012 $ 1,974
OTHER EXPENSES (Part I, Item 23)

Fees for 10 Merrill Lynch accounts $§ 33,932
DECREASES (Part III, Item 5)

Optional Dividend Reinvestments $ 595
Mutual Fund Reinvestments § 21,184




MET Foundation, Inc.

7406 N. Washington Boulevard
Indianapolis, Indiana 46240
EIN: 35-1995120

FORM 990-PF
TAX YEAR: 2012

SCHEDULE 2

(Part II, Items 10b, 10c, and 15)

Corporate Stock Holdings as of 12/31/2012 (see attached for detail)

Account Number Book Value Fair Market Value
1 $ 951,440.88* $ 1,394,463,57
2 370,293.51 450,410.42
3 438,411.26 500,902.47
4 364,723.01 415,523.76
5 381,544.08 425,599.20
6 387,102.20 457,762.90
7 423,332.58 475,670.97
8 307,244.59 312,870.62
9 304,783.48 341,351.16
10 517,955.36 756.568.69
Total $ 4,446,830.95 $ 5,531,123.76

* Includes $218,714.08 in book value for 11,848 shares of LLY ($18.46/share); not valued
separately in attached statement for Account 1.

Corporate Bond Holdings as of 12/31/2012 (see attached for detail)

Book Value Fair Market Value
1 $ 63,750.00 $ 46,690.50
5 2,297.79 2,846.95
Total $ 66,047.79 $ 49,537.45

Mutual Fund and Other Holdings as of 12/31/2012 (see attached for detail)

Book Value Fair Market Value

$ 1,448,788.97 $1,835,721.23
10 894,203.94 984.387.42
Total $ 2,342,992.91 $ 2,820,108.65

DMS_US 51794316v1
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AMENDED AND RESTATED 3/2(9/;0 13
BYLAWS
OF

MET FOUNDATION, INC.

ARTICLE I

General

Section 1. Name. The name of the corporation is MET Foundation, Inc. (the |

“Corporation”).

Section 2. Address. The post office address of the Corporation’s registered office
at the time of the adoption of these Amended and Restated Bylaws (the “Bylaws”) is 7406 North
Washington Boulevard, Indianapolis, Indiana 46240. The registered agent in charge of the

registered office at the time of the adoption of these Bylaws is Susan M. Tolbert.

Section 3. Fiscal Year. The fiscal year of the Corporation shall begin on the first

day of January and end on the last day of December next succeeding.
ARTICLE II
Membership
The Corporation shall have no members.
ARTICLE III

Board of Directors

Section 1. Directors. The affairs of the Corporation shall be managed, controlled,

and conducted by, and under the supervision of, the Board of Directors, subject to the provisions

of the Articles of Incorporation and these Bylaws. The Board of Directors shall have the number




of members, no less than three (3), as designated by resolution of the Board of Directors from
time to time. When not so designated, the number of directors shall be eight (8). The directors
of the Corporation shall be divided into two classes.

(a) Class One. The Original Directors. At the time of the adoption of

these Bylaws, Class One shall have three (3) members and shall include the
following members of the initial Board of Directors of the Corporation:
Susan M. Tolbert
Douglas S. McVie
Alexander M. McVie
The Class One directors and their successors shall be designated the “Original

Directors.”

(b) Class Two. The Independent Directors. At the time of the

adoption of these Bylaws, Class Two shall have five (5) members, none of whom
shall be a person making a “qualified disclaimer,” under Section 2518 of the
Internal Revenue Code of 1986, as amended (the “Code”), of funds received by
the Corporation and placed in the Separate Fund described in Article VI (a
“Disclaimant”). At no point shall there be fewer than two (2) or more than five
(5) Class Two directors. At the time of the adoption of these Bylaws, Class Two
shall include the following members:

Robert W. Elzer

John A. Gardner

George A. Tolbert

Brian W. Tolbert

Elizabeth M. Tolbert

The Class Two directors and their successors shall be designated the

“Independent Directors.”
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Additional Independent Directors may be elected at any time by unanimous vote
of the Independent Directors then in office; provided, however, that at all times, (i) none of the
Independent Directors shall be Disclaimants or spouses of Disclaimants, and (i1) a person may
serve as both an Original Director and an Independent Director as long as he or she otherwise is
qualified to serve in each such capacity. Upon the death of the last surviving Disclaimant, the
Independent Directors shall cease and there shall be one class of directors, the Original Directors,
which shall manage and control the Corporation and all of its assets, including the funds held in
the Separate Fund described in Article V1. In the event that there are no remaining Original
Directors at the time of the death of the last surviving Disclaimant, then the Independent
Directors shall become the Original Directors. This Section 1 shall not be altered, amended, or
repealed by the Board of Directors without the consent and approval of all the Independent

Directors then in office.

Section 2. Terms. At the regular meeting of the Original Directors immediately
preceding the expiration of the term of any Original Director, or at a special meeting, the
Original Directors of the Corporation shall elect, by unanimous vote of the Original Directors
then in office, a new Original Director to replace the Original Director whose term will expire, or
has expired, and each such new Original Director shall serve for 2; term of one (1) year, or such
other period as prescribed by the Original Directors at the time of such election, and until her or
his successor is elected and qualified. An Original Director may serve any number of
consecutive or nonconsecutive terms.

At the regular meeting of the Independent Directors immediately preceding the
expiration of the term of any Independent Director, or at a special meeting, the Independent

Directors of the Corporation may elect, by unanimous vote of the Independent Directors then in
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office, a new Independent Director to replace the Independent Director whose term will expire,
or has expired, and each such new Independent Director shall serve for a term of one (1) year, or
such other period as prescribed by the Independent Directors at the time of such election, and
until her or his successor is elected and qualified. An Independent Director may serve any
number of consecutive or non-consecutive terms. The Original Directors shall not participate in
selecting or approving the Independent Directors or their successors.

This Section 2 shall not be altered, amended, or repealed by the Board of
Directors without the consent and approval of all of the Independent Directors then in office.

Section 3. Quorum and Voting. The Board of Directors of the Corporation shall

meet in two (2) separate configurations, the Original Directors and the Independent Directors, to
address the matters properly to come before either configuration. Where the Bylaws do not
specify which configuration of the Board of Directors shall have authority with respect to a
particular ma.tter, the Original Directors shall have such authority.

A majority of the Original Directors in office immediately before the beginning of
a meeting of the Original Directors shall constitute a quorum for the transaction of any business
properly to come before the Original Directors. The act of a majority of the Original Directors
present at a meeting of the Original Directors at which a quorum is present shall be the act of the
Original Directors.

A majority of the Independent Directors in office immediately before the
beginning of a meeting of the Independent Directors shall constitute a quorum for the transaction
of any business properly to come before the Independent Directors. Unless otherwise provided
in these Bylaws, the act of a majority of the Independent Directors present at a meeting of the

Independent Directors at which a quorum is present shall be the act of the Independent Directors;

-4
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provided, however, that matters involving the Separate Fund described in Article VI shall require
the action of the Independent Directors as described in Article VI, and Disclaimants may not
participate in such matters.

Section 4. Regular Meetings. The Original Directors may hold regular meetings,

as fixed by these Bylaws or by resolution of the Original Directors, for the purpose of transacting
such business as properly may come before the Corporation’s Original Directors. The
Independent Directors may hold regular meetings, as fixed by these Bylaws or by resolution of
the Independent Directors, for the purpose of transacting such business as properly may come
before the Corporation’s Independent Directors. Such regular meetings of the Board of Directors
may be held without notice of the date, time, place, or purpose of the meeting.

Section 5. Special Meetings. Notwithstanding the preceding Section 4 of this

Article III, the Original Directors may hold special meetings for any lawful purpose upon not
less than two (2) days notice, as described in Section 6 of this Article III, upon call by the
Chairman of the Board, by the President, or by not less than two (2) Original Directors. In
addition, the Independent Directors may hold special meetings for any lawful purpose upon not
less than two (2) days notice, as described in Section 6 of this Article III, upon call by the
Chairman of the Board, by the President, or by not less than two (2) Independent Directors. A
special meeting shall be held at such date, time, and place within or without the State of Indiana
as is specified in the call of the meeting. The purpose of any such meeting need not be specified.

Section 6. Notice of Special Meetings and Waiver. Oral or written notice of the

date, time, and place of each special meeting of the Board of Directors shall be communicated,
delivered, or mailed by the Secretary of the Corporation, or by the person or persons calling the

meeting, to each member of the Board of Directors (Original or Independent, as the case may be)

-5-
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so that such notice is effective at least two (2) days before the date of the meeting. The notice
need not describe the purpose of the special meeting. Oral notice shall be effective when
communicated. Written notice shall.be effective at the earliest of the following;:

q)) When received;

2) Five (5) days after the notice is mailed, as evidenced by the postmark or
private carrier receipt, if mailed correctly addressed to the address listed in
the most current records of the Corporation,;

3) On the date shown on the return receipt, if sent by registered or certified
United States mail, return receipt requested, and the receipt is signed by or
on behalf of the addressee; or

4) Thirty (30) days after the notice is deposited with another method of the
United States Postal Service other than first class, registered, or certified
postage affixed, as evidenced by the postmark, if mailed correctly
addressed to the address listed in the most current records of the
Corporation.

Section 7. Waiver of Notice. Notice may be waived in a writing signed by the

director entitled to the notice and filed with the minutes or the corporate records. Attendance at
or participation in any meeting of either configuration of the Corporation’s Board of Directors
shall constitute a waiver of notice of such meeting unless the director shall, at the beginning of
the meeting or promptly upon the director’s arrival, object to holding the meeting and does not
vote for or assent to action taken at the meeting.

Section 8. Means of Communication. The Original Directors, the Independent

Directors, or a committee of either configuration of the Board of Directors of the Corporation
may (a) permit a director or a committee member to participate in a meeting by or (b) conduct a
meeting through the use of any means of communication by which all directors or committee

members participating may simultaneously hear each other during the meeting. A director or a
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committee member participating in a meeting by such means shall be considered present in
person at the meeting.

Section 9. Action By Written Consent. Any action required or permitted to be

taken at any meeting of the Original Directors, the Independent Directors, or any committee of
either configuration of the Board of Directors of the Corporation may be taken without a meeting
if a written consent describing such action is signed by each director or committee member and
such written consent is included in the minutes or filed with the corporate records reflecting the
action taken. Action taken by written consent shall be effective when the last Original Director,
Independent Director, or committee member (as the case may be) signs the consent, unless the
consent specifies a prior or subsequent effective date. A consent signed as described in this

Section 9 shall have the effect of a meeting vote and may be described as such in any document.

Section 10. Vacancies. Any vacancy caused by the resignation, death, or

termination of an Original Director shall be filled by action of the remaining Original Directors.
Any vacancy caused by the resignation, death, or termination of an Independent Director may
(but need not, unless there is only one Independent Director still serving) be filled by action of
the remaining Independent Directors; provided, however, that the individual elected to fill such
vacancy shall not be a Disclaimant or a spouse of a Disclaimant. This Section 10 shall not be
altered, amended, or repealed by the Board of Directors without the consent and approval of all
the Independent Directors then in office.

ARTICLE IV

Officers

Section 1. In General. The officers of this Corporation shall be a Chairman of the

Board, a President, a Vice President, a Secretary, a Treasurer, and such other officers as the

-7-
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Original Directors may otherwise elect. An officer may simultaneously hold more than one (1)
office. Each officer shall be elected by the Original Directors at a regular or special meeting and
shall serve for one (1) year, or such other period as prescribed by the directors at the time of such
election, and until the officer’s successor is elected and qualified. All officers shall be Original
Directors. Any officer may be removed by majority vote of the Original Directors at any time,
with or without cause. Any vacancy occurring in any office shall be filled by the Original
Directors, and the person elected to fill such vacancy shall serve until the expiration of the term

vacated.

Section 2. Chairman of the Board. The Chairman of the Board shall preside at all
meetings of the Original Directors of the Corporation and shall be responsible for
implementation of policies established by the Original Directors. The Chairman of the Board
shall perform such other duties as the Ornginal Directors may prescribe.

Section 3. President. The President shall act as chief operating officer of the

Corporation and shall possess and may exercise general administrative and day-to-day
supervisory authority over the Corporation’s affairs, keeping the Chairman of the Board
informed of all significant developments. The President shall perform all duties incident to the
office of President and such other duties as the Original Directors or the Chairman of the Board

may prescribe.

Section 4. Vice President. The Vice President shall assist the President and shall

perform the President’s duties in the absence or inability of the President to serve. The Vice
President also shall perform such other duties as the Original Directors, the Chairman of the

Board, or the President may prescribe.
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Section 5. Secretary. The Secretary shall be the custodian of all papers, books,

and records of the Corporation other than books of account and financial records. The Secretary
shall prepare and enter in the minute book the minutes of all meetings of the Board of Directors.
The Secretary shall authenticate records of the Corporation as necessary. The Secretary shall
perform the duties usual to such position and such other duties as the Original Directors, the
Chairman of the Board, or the President may prescribe.

Section 6. Treasurer. The Treasurer shall prepare and maintain correct and

complete records of account showing accurately the financial condition of the Corporation. All
notes, securities, and other assets coming into the possession of the Corporation shall be
received, accounted for, and placed in safekeeping as the Treasurer may from time to time
prescribe. The Treasurer shall furnish, whenever requested by the Board of Directors, Chairman
of the Board, or President, a statement of the financial condition of the Corporation and shall
perform the duties usual to such position and such other duties as the Original Directors, the

Chairman of the Board, or the President may prescribe.

Section 7. Other Officers. Each other officer of the Corporation shall perform
such duties as the Original Directors, the Chairman of the Board, or the President may prescribe.
ARTICLE V
Committees

Section 1. Executive Committee. The Original Directors may, by resolution

adopted by a majority of the directors then in office, designate two (2) or more Original
Directors of the Corporation to constitute an Executive Committee which, to the extent provided
in such resolution and consistent with applicable law and the restrictions set forth in Article VI of

these Bylaws, shall have and exercise all of the authority of the Original Directors in the
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management of the Corporation’s affairs during intervals between the meetings of the Original
Directors. The Executive Committee shall be subject to the authority and supervision of the
Original Directors.

Section 2. Other Committees. The Original Directors may establish other

committees, in addition to the Executive Committee, to accomplish the goals and perform the
programs of the Corporation. Such committees shall have such responsibilities and powers as
the Original Directors shall specify. Members of such other committees may, but need not, be
members of the Board of Directors. A committee member appointed by the Original Directors
may be removed by the Original Directors, with or without cause.

ARTICLE VI

Establishment of Separate and Segregated Fund

Section 1. Any funds received by the Corporation as a result of a disclaimer
under the last will and testament of Sue Anne E. McVie pursuant to Code section 2518 shall be
held by the Corporation in a separate and segregated fund (the “Separate Fund”), subject to the
control of the Independent Directors as described in this Article VI.

Section 2. The Independent Directors shall have sole authority to select charitable
recipients of grants from the Separate Fund, and to direct the distribution of the principal and
income generated by the Separate Fund.

Section 3. Disclaimants shall have no rights or powers with respect to the
Separate Fund and shall have no authority to direct the distribution of the principal or income
generated by the Separate Fund. Disclaimants shall not participate in the selection of charitable

recipients of grants from the Separate Fund.

-10-
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Section 4. As described in Article III, Section 1, upon the death of the last
surviving Disclaimant, the Independent Directors shall cease, and the Original Directors shall
manage and control all of the Corporation’s assets. Upon the occurrence of such events, the
Original Directors may (but are not obligated to) merge the funds held in the Separate Fund with
funds held in the Corporation’s other account(s).

Section 5. This Article VI shall not be altered, amended, or repealed by the Board
of Directors without the consent and approval of all of the Independent Directors then in office.

ARTICLE VII

Conflicts of Interest

Section 1. General Policy. It is the policy of the Corporation and its Board of

Directors that the Corporation’s directors, officers, and employees carry out their respective
duties in a fashion that avoids actual, potential, or perceived conflicts of interest. The
Corporation’s directors, officers, and employees shall have the continuing, affirmative duty to
report any personal ownership, interest, or other relationship that might affect their ability to
exercise impartial, ethical, and business-based judgments in fulfilling their responsibilities to the
Corporation.

Section 2. Additional Restrictions. The procedures set forth in this Article VII

for resolving conflicts of interest shall be in addition to all other requirements and restrictions of
applicable law. In particular (and not by way of limitation), these procedures shall not relieve
the Corporation, or any of its “disqualified persons” (as that term is defined in Section 4946 of
the Internal Revenue Code of 1986, as amended (the “Code™)), from complying with all other
prohibitions against self-dealing as described in Code section 4941 and the Treasury Regulations

promulgated thereunder, or with any other requirement of the Corporation’s Articles of

-11-
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Incorporation or these Bylaws, Chapter 42 of the Code, or other applicable law. Pursuant to the
self-dealing rules described in Code section 4941 and the Treasury Regulations, many
transactions between the Corporation and a director or officer (or between the Corporation and
an entity in which a director or officer has a sufficient ownership interest) will be prohibited

irrespective of the conflict of interest resolution procedures set forth in this Article VII.

Section 3. Procedures. The activities and programs of the Corporation shall be

conducted in accordance with the following procedures:

(a) Directors, officers, and employees of the Corporation shall conduct
their duties with respect to potential and actual grantees, contractors, suppliers,
agencies, and other persons transacting or seeking to transact business with the
Corporation in a completely impartial manner, without favor or preference based
upon any consideration other than the best interests of the Corporation.

(b) Directors, officers, and employees of the Corporation shall not
seek or accept for themselves or anyone else, from any person or business entity
that transacts or seeks to transact business with the Corporation, any gifts,
entertainment, or other favors relating to their positions with the Corporation that
exceed common courtesies consistent with ethical and accepted business
practices.

©) If a director, or a director’s relative (the term “relative” includes
spouses, ancestors, and descendants, whether by whole or half blood), directly or
indirectly owns a significant financial interest in, or is employed by, any business

entity that transacts or seeks to transact business with the Corporation, the director
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shall disclose that interest or position and shall refrain from voting on any issue
pertaining to the transaction.

(d) Officers and employees of the Corporation shall not conduct
business on behalf of the Corporation with a relative or a business entity in which
the officer, employee, or his or her relative owns a significant financial interest or
by which such officer, employee, or relative is employed, except where such
dealings have been disclosed to, and specifically approved and authorized by, the
Original Directors of the Corporation. |

(e) The Original Directors may require the Corporation’s directors,
officers, or employees to complete annually (or as otherwise scheduled by the
Original Directors) a disclosure statement regarding any actual or potential
conflict of interest described in these Bylaws. The disclosure statement shall be in
such form as may be prescribed by the Board and may include information
regarding a person’s participation as a director, trustee, officer, or employee of
any other nonprofit organization. The Original Directors shall be responsible for
oversight of all disclosures or failures to disclose and for taking appropriate action
in the case of any actual or potential conflict of interest transaction.

Section 2. Effect of Conflict Provisions. The failure of the Corporation, the

Original Directors, or any or all of its directors, officers, or employees to comply with the
conflict of interest provisions of these Bylaws shall not invalidate, cancel, void, or make
voidable any contract, relationship, action, transaction, debt, commitment, or obligation of the

Corporation that otherwise is valid and enforceable under applicable law.

-13-
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ARTICLE VIII

Indemnification

Section 1. Indemnification by the Corporation. To the extent not inconsistent

with applicable law, every person (and the heirs and personal representatives of such person)
who is or was a director or officer of the Corporation shall be indemnified by the Corporation
against all liability and reasonable expense that may be incurred by her or him in connection with
or resulting from any claim, action, suit, or proceeding (a) if such person is wholly successful
with respect thereto or, (b) if not wholly successful, then if such person is determined as
provided in Section 3 of this Article VIII to have acted in good faith, in what he or she
reasonably believed to be the best interests of the Corporation (or, in any case not involving the
person’s official capacity with the Corporation, in what he or she reasonably believed to be not
opposed to the best interests of the Corporation) and, in addition, with respect to any criminal
action or proceeding, is determined to have had reasonable cause to believe that the conduct was
lawful (or no reasonable cause to believe that the conduct was unlawful). The termination of any
claim, action, suit, or proceeding, by judgment, settlement (whether with or without court

approval), or conviction, or upon a plea of guilty or of nolo contendere or its equivalent, shall not

create a presumption that a person did not meet the standards of conduct set forth in this

Article VIIL

Section 2. Definitions. (a) As used in this Article VIII, the terms “claim, action,

suit, or proceeding” shall include any threatened, pending, or completed claim, action, suit, or
proceeding and all appeals thereof (whether brought by or in the right of this Corporation, any

other corporation or otherwise), civil, criminal, administrative, or investigative, whether formal
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or informal, in which a person (or her or his heirs or personal representatives) may become
involved, as a party or otherwise:
(1) By reason of her or his being or having been a
director or officer of the Corporation or of any corporation where
he or she served as such at the request of the Corporation, or
(ii) By reason of her or his acting or having acted in any

capacity in a corporation, partnership, joint venture, association,

trust, or other organization or entity where he or she served as such

at the request of the Corporation, or

(i11) By reason of any action taken or not taken by her or

him in any such capacity, whether or not he or she continues in

such capacity at the time such liability or expense shall have been

incurred.

(b) As used in this Article VIII, the terms “liability” and “expense” shall
include, but shall not be limited to, counsel fees and disbursements and amounts of judgments,
fines, or penalties against, and amounts paid in settlement by or on behalf of, a person.

(©) As used in this Article VIII, the term “wholly successful” shall mean
(1) termination of any action, suit, or proceeding against the person in question without any
finding of liability or guilt against her or him, (ii) approval by a court, with knowledge of the
indemnity herein provided, of a settlement of any action, suit, or proceeding, or (iii) the
expiration of a reasonable period of time after the making of any claim or threat of any action,

suit, or proceeding without the institution of the same, without any payment or promise made to

induce a settlement.
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Section 3. Entitlement to Indemnification. Every person claiming

indemnification hereunder (other than one who has been wholly successful with respect to any
claim, action, suit, or proceeding) shall be entitled to indemnification (a) if special independent
legal counsel, which may be regular counsel of the Corporation or other disinterested person or
persons, in either case selected by the Original Directors, whether or not a disinterested quorum
exists (such counsel or person or persons being hereinafter called the “referee’), shall deliver to
the Corporation a written finding that such person has met the standards of conduct set forth in
the preceding Section 1 of this Article VIII and (b) if the Original Directors, acting upon such
written finding, so determine. The person claiming indemnification shall, if requested, appear
before the referee and answer questions which the referee deems relevant and shall be given
ample opportunity to present to the referee evidence upon which he or she relies for
indemnification. The Corporation shall, at the request of the referee, make available facts,
opinions or other evidence in any way relevant to the referee’s findings that is within the
possession or control of the Corporation.

Section 4. Relationship to Other Rights. The right of indemnification provided in

this Article VIII shall be in addition to any rights to which any person may otherwise be entitled.

Section 5. Extent of Indemnification. Irrespective of the provisions of this

Article VIII, the Original Directors may, at any time and from time to time, approve
indemnification of directors, officers, or other persons to the fullest extent permitted by
applicable law, or, if not permitted, then to any extent not prohibited by such law, whether on
account of past or future transactions.

Section 6. Advancement of Expenses. Expenses incurred with respect to any

claim, action, suit, or proceeding may be advanced by the Corporation (by action of the Original
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Directors, whether or not a disinterested quorum exists) prior to the final disposition thereof
upon receipt of an undertaking by or on behalf of the recipient to repay such amount unless he or

she is entitled to indemnification.

Section 7. Purchase of Insurance. The Original Directors are authorized and
empowered to purchase insurance covering the Corporation’s liabilities and obligations under
this Article VIII and insurance protecting the Corporation’s directors or officers, or other
persons.

ARTICLE IX

Contracts, Checks, Loans,
Deposits, and Gifts

Section 1. Contracts. The Original Directors may authorize one (1) or more

officers, agents, or employees of the Corporation to enter into any contract or execute any
instrument on 1ts behalf; provided, however, that any contracts or instruments pertaining to the
Separate Fund shall require the authorization of the Independent Directors. Such authorization
may be general or confined to specific instances. Unless so authorized by the Original Directors
(or the Independent Directors in matters pertaining to the Separate Fund), no officer, agent, or
employee shall have any power to bind the Corporation or to render it liable for any purpose or
amount.

Section 2. Checks. All checks, drafts, or other orders for payment of money by

the Corporation shall be signed by such person or persons as the Original Directors may from

time to time designate by resolution. Such designation may be general or confined to specific

instances.
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Section 3. Loans. Unless authorized by the Original Directors, no loan shall be

made by or contracted for on behalf of the Corporation and no evidence of indebtedness shall be

issued in its name. Such authorization may be general or confined to specific instances.

Section 4. Deposits. All funds of the Corporation shall be deposited to its credit
in such bank, banks, or other depositaries as the Original Directors may designate. Such
designation may be general or confined to specific instances.

Section 5. Gifts. The Original Directors may accept on behalf of the Corporation

any gift, bequest, devise, or other contribution for the purposes of the Corporation on such terms
and conditions as the Original Directors shall determine.

ARTICLE X

Amendments

The power to make, alter, amend, or repeal the Bylaws is vested in the Original

Directors of the Corporation; provided, however, that without the consent and approval of all of
the Independent Directors then in office, the Original Directors shall have no power or authority
to alter, amend, or repeal this Article X or those provisions of these Amended and Restated
Bylaws that specifically limit the Original Directors’ power or authority to alter, amend, or

repeal without such consent and approval.
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MET Foundation, Inc. FORM 990-PF
7406 N. Washington Boulevard TAX YEAR: 2012
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SCHEDULE 4

(Part XV, Item 3a)
Grants and Contributions During 2012

(See attached; all grants made for operating support)
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