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' <
Return of Private Foundation OMS No_1545-0052
rom 990-PF . or Section 4947(a){1) Nonexempt Charitable Trust 20 1 2
Department of the Treasury Treated as a Private Foundation
interreal Revenue Service Note. The foundation may be able to use a copy of this return o sabisfy state reporting requirements. Oben to public Inspeciion
For calendar year 2012 or tax year beginning AUG 1, 2012 , and ending JUL 31, 2013
Name of foundation A Employer identification number
UNFI FOUNDATION
C/0O LISA N'CHONON 45-5023490
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite  |B Te|eph0ne number
313 IRON HORSE WAY 401-528-8634
Clty or town, state, and ZIP code Cu exemnption application 1s pending, check here »D
PROVIDENCE, RI 02908
G Check all that apply: [:] tnitial return D Initial return of a former pubiic chanty D 1. Foreign organizations, check here >|__—]
Final return [:I Amended return
[__1 Address change [_] Name change 2 Foreign organizations meeting the 85% test, g [ ]
H Check type of organzation: | X | Section 501(c)(3) exempt private foundation E If private foundation status was terminated
:] Section 4947(a)(1) nonexempt charitable trust I__—] Other taxable private foundation under section 507(b)(1)(A), check here PD
I Far market value of alt assets at end of year |J Accountingmethod: || Cash [ XJ Accrual F If the foundation 1s 1 a 60-month termination
(from Part Il, col. (c), Iine 16) D Other (specify) under section 507(b)(1)(B), check here PD
14, 606 .|(Part], column (d) must be on cash basis.)
Part! I Analysis of Revenue and Expenses d) Disbursements
etk oo O G ooy | PSEMEE | O)Nelmesment | (@At o
1 Contrbutions, gifts, grants, etc., received 367,042. N/A
2 Check >r__l if the foundation 1s not required to attach Sch B
3 G mveatmemd: ne temporary
4 Dmwdends and mterest from securities

5a Gross rents

b Net rental income or (loss)

6a Net gamn or (loss) from sale of assets not on ne 10
b Gross sales price for all
assets on line 6a

7 Capntal gain net income (from Part IV, line 2) 0 .
8 Net short-term capital gain

9 Income modifications
Gross sales less retums
102 and allowances

Revenue

Less Cost of goods sold
¢ Gross profit or (loss)
11 Other iIncome i
12 Total. Add tnes 1 through 11 367,042. 0.
13 Compensation of officers, directors, trustees, etc 0. 0. 0.
14 Other employee salaries and wages
15 Pension plans, employee benefits

SCANNED MAY 15 2014

16a Legal fees STMT 1 8,164. 0. 0.
b Accountlng fees . . STMT 2 4,918. 0. 0.
¢ Other professmna BeS o

17 interest i RE;E&/ED

18 Taxes | (7;

19 Deprecnatlm(w?and de 1,333. 0.

Ie
20 Occupan OOI UYO 08 2014 ﬂv
21 Travel, confert‘mTﬁﬁU‘meetmgep\_j&:

22 Printing aﬂnd pub(L @r@ E N ‘:—m
23 Other expenses L 2,171. 0. 0.

24 Total operating and admlmstrat:ve

Operating and Administrative Expenses

expenses. Add Iines 13 through 23 16,586. 0. 0.
25 Contributions, gifts, grants paid L 341,850. 341,850.
26 Total expenses and disbursements.
Add lnes 24and25 . . 358,436. 0. 341,850.
27 Subtract ine 26 from line 12: : - o
8 Excess of revenue over expenses and disbursements 8 7 6 0 6 .
b Netinvestment income (f negative, enter 0-) 0.
¢_Adjusted net income (i negative, enter -0-) ] N/A
22 t, LHA For Paperwork Reduction Act Notice, see instructions. %‘ Form 990-PF (2012)
1
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Form 990-PF (2012)

}

r UNFI FOUNDATION
C/0 LISA N'CHONON

45-50234530

Page 2

Atiached schedules and amounts in the descapbon
Part Il Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Vaiue

(b) Book Value

{c) Fair Market Value

1

8
9
10a

b
¢
1

Assets

12
13
14

15

16
17
18
19
20
21
22

Liabilities

23

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts receivabie P>

939.

939.

Less: allowance for doubtful accounts P

Pledges recevable P

Less: allowance for doubtful accounts »

Grants receivable

Receivables due from officers, directors, trustees, and other
disqualified persons

Other notes and toans recesvable »

Less: allowance for doubtful accounts P>

Inventories for sale or use

Prepaid expenses and deferred charges
Investments - U.S. and state government obiigations
investments - corporate stock

Investments - corporate bonds

Investments - land, buildings, and equipment bass »
Less accumulated depreciation »

Investments - mortgage ioans
Investments - other
Land, burldings, and equipment basis P 13,000.

Less accumulated deprecaion STMT 4 » 1,333.

4,000.

11,667.

11,667.

Other assets (describe » TRADEMARKS )

2,000.

2,000.

2,000.

Total assets (to be completed by all filers)

6,000.

14,606.

14,606.

Accounts payable and accrued expenses __

Grants payable

Deferred revenue

Loans from officers, drectors, trustees, and other disquaiified persons

Mortgages and other notes payable i

Other hiabiities (describe p- )

Total liabilities (add hnes 17 through 22)

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here > D
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporanily restricted

Permanently restricted .

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Caprtal stock, trust principal, or current funds

Paid-in or capital surplus, or land, bidg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» [X]

Total liabilities and net assets/fund balances

0.

0.

0.

0.

6,000.

14,606.

6,000.

14,606.

6,000.

14,606,

Part il | Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return)

D N b WN

Enter amount from Part |, fine 27a
Other increases not included in line 2 (temize) P>

6,000.

8,606.

0.

Addlnes 1,2,and3 = .
Decreases not included in line 2 (itemize)

14,606.

0.

Total net assets or fund balances at end of year (iine 4 minus line 5) - Part I!, column (b), line 30

N [on |& jod [N |-

14,606.

223511
12-05-12

13390414 710287 0728201
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' ' UNFI FOUNDATION
Form 990-PF (2012) C/0 LISA N'CHONON 45-5023490 Page 3
[Part IV| Capital Gains and Losses for Tax on Investment Income
. (a) List and describe the kind(s) of property sold (e.g., real estate, (b),How acqurred ((? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Ce.) D - Donation mo., day, yr.) {mo., day, yr.)

1a

b NONE

3

d

e

ssamspree | ODmmesonalon | (g) Coslr ot ooy

a

b

¢

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {1) Gains (Col. (h) gain minus
. col. (k), but not less than -0-
(i) F.M.V. as of 12/31/69 (l;? g#u%?g 1%315 (Ié)vE:( ‘ézis(gf :;0;}‘(),') (L)osses (from col. (h)) Jor

a

b

3

d

e

If gain, also enter in Part |, ine 7
2 Captal gain net income or (net capital loss) If (loss), enter -0- i Part |, line 7

3 Net short-term caprtal gan or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, ine 8, column (c).

3

If (loss), enter -0-1n Part |, line 8
Part V [ Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4340(a) tax on net investment tncome.)

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

Was the foundation hiable for the section 4942 tax on the distnibutable amount of any year in the base penod? D Yes m 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.
Base pe(rallt))d years (b) () Dlstrlblggzm ratio
Calendar year (or tax ysar beginming in) Adjusted qualifying dsstributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2011 0. 0. .000000
2010
2009
2008
2007
2 Total of ine 1, column (d) 2 .000000
3 Average distribution ratio for the 5-year base period - divide the total on hine 2 by 5, or by the number of years
the foundation has been n existence If less than 5 years 3 .000000
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5 4 34,272.
5 Muttply iing 4 by ine 3 5 0.
6 Enter 1% of net investment income (1% of Part |, iine 27b) 6 0.
7 Add ines 5and 6 7 0.
8 Enter qualifying distributions from Part XII, line 4 8 341,850.

If ine-8 15 equal to or greater than fine 7, check the box in Part VI, line 1b, and complete that part using 2 1% tax rate. _ _

See the Part VI instructions.

223521 12-05-12

3

Form 990-PF (2012)
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13390414 710287 0728201 2012.05070 UNFI FOUNDATION C/O LISA N'

4 1

t ' UNFI FOUNDATION

Form 990-PF (2012) C/0 LISA N'CHONON 45-5023490

Page 4

[ Part VI | 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 P> D and enter "N/A" on fine 1.
Date of ruling or determnation letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here > [:] and enter 1% 1

0.

of Part I, iine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign orgamzatlons enter 4% of Part 1, hne 12, col (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

3 Addhnes 1and 2

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

en fan oo o

5 Taxbased on investment income. Subtract iine 4 from line 3. tf zero or less, enter -0-

olololo’
]

6 Credits/Payments:
a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of ime to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add hines 6a through 6d

7
8 Enter any penalty for underpayment of eshimated tax. Check here D if Form 2220 1s attached 8
g Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed R » 9

10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10

11 Enter the amount of ine 10 to be: Credited to 2013 estimated tax P> ]Refunded} 11

[Part VII-A | Statements Regarding Activities

1a Duning the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate or intervene in
any polibical campaign?
b Did 1t spend more than $100 during the year (erther dlrectly or indirectly) for political purposes (see mstructlons for definrtion)?
If the answer i1s "Yes® to 1a or 1b, attach a detailed descnption of the activities and copses of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on poltical expendrtures (section 4355) imposed during the year:
(1) On the foundation. B> $ 0 . (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for polrtical expendrure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its goverming instrument, articles of incorporation, or
bytaws, or other similar instruments? If “Yes, " attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? R
b If "Yes," has it filed a tax return on Form 990-T for this year? . . N/A
5 Was there a hiquidation, termination, dissolution, or substantial contraction during the year?
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
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain n the goverming instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year?
If "Yes, ® complete Part Il, col (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P>

Yes

No

1a

ib

|

ic

4a

4b

>4 |

DE,MA ,RI,CT,CA,NH

o

If the answer 1s "Yes" to ine 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or destgnate)
of each state as required by General Instruction G? If "No, " attach explanation
8 |s 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 beginning in 2012 (see instructions for Part XIV)? If "Yes," complete Part XIV .
10 Did any persons become substantial contributors during the tax year? it ~ves." attach a schedule hsting their names and addresses STMT 5

8b

X

9

X

10

X

Form 990-PF (2012)

223831
12-05-12

4

07282011
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' : UNFI FOUNDATION
Form 990-PF (2012) C/0 LISA N'CHONON 45-5023490 Page 5
| Part VII-A | Statements Regarding Activities (continued)

11, Atany 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 imstructions) . 11 X
12 Did the foundahion make a distribution to a donor advised fund over whlch the foundation or a disqualified person had advisory privileges?
if “Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address p» _WWW . UNFIFOUNDATION.ORG
14 Thebooksarencareof p» LISA N'CHONON Telephone no.p»401-528-8634
Locatedat 313 TRON HORSE WAY, PROVIDENCE, RI 2P+4 02903
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 - Check here > ]
and enter the amount of tax-exempt interest received or accrued dunng the year > Q’) J N/A
16 At any time during caiendar year 2012, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? . 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign
country P
| Part VII-B | 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 Duning the year did the foundation (erther directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? E] Yes [z] No
(2) Borrow money from, lend money 1o, or otherwise extend credut o (or accept it from)
a disqualified person? |:| Yes [X] No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes D_L] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D Yes @ No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? i [:] Yes BEI No

(6) Agree to pay money or property to a government official? (Excepnon Check 'No
if the foundation agreed to make a grant to or to employ the official for a perod after

termination of government service, if terminating within 90 days.) l:' Yes E No
b If any answer 1s Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . N/A 1b
Orgamzations relying on a current notice regarding disaster assistance check here » [:]
¢ Did the foundation engage 1n a prior year in any of the acts described 1n 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2012? ic X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operatlng foundation
defined in section 4942(j)(3) or 4942())(5)):
a At 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 _ L1 ves [X] No
If "Yes,” st the years p» . . ,
b Are there any years listed in 2a for which the foundation s 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.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applled to any of the years listed in 2a, list the years here.
> ) ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? D Yes li] No

b If “Yes,” did 1t have excess business holdmgs n 2012 asa resuIt 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 Commissioner under section 4943(¢)(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 determine if the foundation had excess business holdings in 2012.) N/A 3b
4a Did the foundahon invest during the year any amount in a manner that would jeopardize its charitabie purposes9 R 4a X
b Did the foundahon make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that o i
had not been removed from jeopardy before the first day of the tax year beginning in 20127 4b X
Form 980-PF (2012)
223541
12-05-12
5
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UNFI FOUNDATION

v ]
Form 990-PF {2012) C/0_LISA N'CHONON 45-5023490 Page 6
| Part VII-B | 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 legistation (section 4945(e))? D Yes [Z’ No
(2) Influence the outcome of any specific pubhic election (see section 4955); or to carry on, directly or mdlrecﬂy,
any voter registration drive? D Yes @ No
(3) Prowvide a grant to an individual for travel study, or other similar purposes? Yes m No
(4) Provide a grant to an organization other than a charitable, etc., organization described in sectlon
509(a)(1), (2), or (3), or section 4840(d)(2)? . LI ves II] No
(5) Prowide for any purpose other than religious, chantable, scxentlﬁc Inerary, or educational purposes, or for
the prevention of cruelty to children or animals®? D Yes [ZJ No
b If any answer 1s “Yes" to 5a(1)-(5), did any of the transactions fail to quahfy under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster asststance check here » |:]
¢ !f the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ Jves [_Ino
If "Yes, " attach the statement required by Regulat/ons section 53.4945-5(d)
6a Did the foundation, during the year, recerve any funds, directly or indirectly, to pay premums on
a personal benefit contract? [:] Yes E No
b Did the foundation, during the year, pay premxums directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibrted tax shelter transaction? D Yes m No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
Contribution
(a) Name and address hgtl’x)rsT E'é \?«régl?\é%(/ar?tgd (c)(%o;gfir;?gtlon °('"" 2;5%”%;‘;{,91;35 a((:%anm other
1o position enter -0-) compensation allowances
SEE STATEMENT 6 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). if none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hgmu?s %r;(rj ook {c) Compensation °('""§f’1%2§3{,‘u,%?;“% ag%n%n Sother
devoted to posiion compensation allowances
NONE
Total number of other employees pard over $50,000 |_d ] 0
Form 990-PF (2012)
223551
12-05-12
6
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' ' UNFI FOUNDATION
Form 990-PF (2012) C/0 LISA N'CHONON 45-5023490 Page 7

information About Officers, Directors, Trustees, Foundation Managers, Highly
P?rt Vit Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. lf none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receiving over $50,000 for professional services » 0

[Part IX-A] 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 organizattons and other beneficiaries served, conferences convened, research papers produced, etc. Expenses
1
SEE STATEMENT 7 341,850.
2
3
4

| Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount

1 N/A

All otherprogram-related investments. See instructions.

3

Total. Add hines 1 through 3 . e . > 0.
Form 990-PF (2012)

223581

12-05-12
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' : UNFI FOUNDATION
Form 990-PF (2012) C/0 LISA N'CHONON 45-5023490 Page 8

Part X | Minimum Investment Retumn (all domestic foundations must complete this part Foreign foundations, see instructions.)

1 Far market value of assets not used (or held for use) directly i carrying out charitable, etc., purposes: o
a Average monthly fair market value of securities 1a 0.
b Average of monthly cash balances ) ) ) . 1b 34,794.
¢ Fair market value of all other assets . ic
d Total (add hines 1a, b, and c) . 1d 34,794.
e Reduction claimed for blockage or other factors reported on fines 1a and
1c (attach detalled explanation) I 1e I 0.
2  Acquisition indebtedness applicable to ine 1 assets 2 0.
3 Subtract lne 2 from line 1d . 3 34,794.
4  Cash deemed held for charitable actvities. Enter 1 1/2% of ine 3 (for greater amount, see Instructions) 4 522.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, ine 4 5 34,272.
6__ Minimum investment return. Enter 5% of line 5 6 1,714.
Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» I—_—l and do not complete thts part.)
1 Mimimum investment return from Part X, ine 6 . 1 1,714.
2a Tax oninvestment income for 2012 from Part VI, line 5 2a
b Income tax for 2012. (This does not include the tax from Part VI. ) 2b
¢ Add lines 2a and 2b 2¢ 0.
3 Distributable amount before adjustments. Subtract line 2¢ from fine 1 3 1,714.
4  Recoveries of amounts treated as qualifying distributions 4 0.
5 Add hines 3 and 4 5 1,714,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract ine 6 from line 5. Enter here and on Part XIII hine 1 7 1,714,
[Part XIT ] Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accompltsh charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 341,850.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific chartable projects that satisfy the: ]
a Suitabiiity test (prior IRS approval required) R 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add ines 1a through 3b. Enter here and on Part V, ine 8, and Part XIi, ine 4 4 341,850.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net nvestment
income. Enter 1% of Part |, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract ine 5 fromhne 4 6 341,850.

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

Form 990-PF (2012)

223571
12-05-12

8
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Form 990-PF (2012)

UNFI FOUNDATION
C/0O _LISA N'CHONON

45-5023490  Pages

Undistributed Income (see instructions)

1 Distributable amount for 2012 from Part XI,
ine 7 N
2 Undistnbuted income, if any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2012:
a From 2007

(a)
Corpus

(b)
Years prior to 2011

(c)
2011

(d)
2012

1,714.

b From 2008

¢ From 2009

d From 2010

e From 2011

f Total of ines 3a through e
4 Qualifying distributions for 2012 from
Part XII, lne 4: P~ $ 341,850.

a Applied to 2011, but not more than line 2a

b Applied to undisiributed income of prior
years (Electron required - see instructions)

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

d Applied to 2012 distributable amount

€ Remaining amount distributed out of corpus

5 Excess distnbutions carryover applied to 2012
(tf 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:

2 Corpus Add lines 31, 4c, and 4e Subtract ine 5
b Prior years' undistributed income. Subtract
line 4b from hine 2b

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

d Subtract line 6¢ from ine 6b. Taxable
amount - see instructions
e Undistributed income for 2011. Subtract ine
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2012. Subtract
lines 4d and 5 from hine 1. This amount must
be distributed in 2013 i
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g}(3) .
8 Excess distributions carryover from 2007
not applied on line 5 or line 7
9 Excess distributions carryover to 2013.
Subfract iines 7 and 8 from line 6a
10 Analys:s of ine 9;
a Excess from 2008

0.

1,714.

340,136.

0.

340,136.

340,136.

b Excess from 2009

¢ Excess from 2010

d Excess from 2011

340,136.

e Excess from 2012

223581
12-05-12
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v v

' ) UNFI FOUNDATION

Form 990-RF (2012) C/0O LISA N'CHONON 45~-5023490  Pageo
[ Part XIV | Private Operating Foundations (see instructions and Part VIl-A, question 9) N/A
1 2 If the foundabon has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effectsve for 2012, enter the date of the ruiing . - >
b Check box to indicate whether the foundation is a private operating foundation described in section D 4942())(3) or E] 4942())(5)
2 a Enter the fesser of the adjusted net Tax year Prior 3 years
tncome from Part | or the mmimum (a) 2012 (b) 2011 {c) 2010 (d) 2009 (e) Total

invesiment return from Part X for
each year hsted

b 85% of hine 2a

¢ Qualifying distributions from Part X,
line 4 for each year listed

d Amounts included in hine 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from hine 2¢
3 Complete 3a, b, or ¢ for the
alternative test refied upon:
a "Assets” afternatve test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942())(3)(B)(i)
b "Endowment” atternative test - enter
2/3 of mimimum nvestment return
shown in Part X, ine 6 for each year
listed

¢ “Support® alternative test - enter:
(1) Tota! support other than gross

investment income (interest,
dividends, rents, payments on

securries loans (section
512(a)(5)), or royalties)

(2) Support from general pubhc
and 5 or more exempt
organizations as provided n
section 4942(3)(3)(B)(m)

(3) Largest amount of support from
an exempt organization
{4) Gross Investment income

| Part XV | 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).)

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large porbion of the ownership of a partnership or
other entrty) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P |:| if the foundation only makes contributions to preselected charrtable organizations and does not accept unsolicited requests for funds. 1f
the foundation makes gifts, grants, etc. (see instructions) to indviduals or organizations under other condrtions, complete items 2a, b, ¢, and d.

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

SEE STATEMENT 8
b The form in which applications should be submitted and information and materals they should include:

¢ Any submission deadiines:

d Any restrictions or imitations on awards, such as by geographical areas, charrtable fields, kinds of instriutions, or other factors:

223601 12-05-12 Form 990-PF (2012)
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' o UNFI FOUNDATION

Form 990-PF (2012) C/0 LISA N'CHONON

45-5023490 Page 1
| Part XV | Supplementary Information (continued)
3 . Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to memT Pmm%gwmwr Amount
N any foundation manager status o contribution
ame and address (home or bustness) or substantial contributor recipient * %
a8 Paid dunng the year
A LITTLE TASTE OF EVERYTHING 501(C)(3) LOCAL FARMERS
3451 WALNUT STREET FRANKLIN BLDG. NUTRITION - URBAN FOOD
ANNEX PHILADELPHIA, PA 19104 SYSTEM WEST
PHILADELPHIA 1,000.
CENTER FOR LAND BASED LEARNING 501(C)(3) [EDUCATION - HEALTHY
5265 PTAH CREEK ROAD FOOD AND NUTRITION
WINTERS, CA 95694 DUCATION 3.500.
COMMUNITY PARTNERS/THE FARMERS 501(C)(3) EEW FARMERS -
VETERAN COALITION ISCHOLARSHIP FOR
508 2ND ST SUITE 206 VETERANS TO ATTEND
DAVIS, CA 95616 DRGANIC FARMING
CONFERENCES 10,000,
FARM AID 501(C)(3) RGRICULTURAL EDUCATION
501 CAMBRIDGE STREET - IN KIND DONATIO-
CAMBRIDGE, MA 02141 FOOD 5,000.
FRIENDS OF ZENGER FARMS 501(C)(3) [EDUCATION
11741 SE FOSTER RD
PORTLAND, OR 97266 10,000,
Total SEE CONTINUATION SHEET(S) P> 3a 341 850,
b Approved for future payment
NONE
Total > 3b 0,
2236 Form 990-PF (2012)
11
a1z ** SEE PURPOSE OF GRANT CONTINUATIONS
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Form 990-PF (2012)

- . UNFI FOUNDATION
C/O LISA N'CHONON

45-5023490

Page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwtse indicated.

Unrelated business income

Excluded by section 512, 513, or 514

e
B s(ﬁ1)ess (b) Eg;: (d) Related(or) exempt
1 Program service revenue: code Amount code Amount function income
a
b
(4
d
e
f

g Feesand contracts from government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash
investments

4 Dividends and interest from securities

5 Net rental Income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property

6 Net rental income or (loss) from personal
property

7 Other nvestment income

8 Gan or (loss) from sales of assets other
than inventory . i

9 Netincome or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue:

a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. 0. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 0.
{See worksheet tn ine 13 instructions to verify calculations.)
Part XVi-B Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomphishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
B0 Form 990-PF (2012)
12
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: . UNFI FOUNDATION

Form 990-PF (2012) C/O LISA N'CHONON 45-5023490 Page 13
Part XVil | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
. Exempt Organizations
1 Dud the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash ) . L 1a(1) X
(2) Other assets . L . . 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization L i ~ |1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . 1b(2) X
(3) Rental of faciltties, equipment, or other assets o i . . i i 1b(3) X
(4) Reimbursement arrangements i X i i i 1b(4) X
(5) Loans or loan guarantees . . 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
| ¢ Shaning of facilities, equipment, mailing lists, other assets, or paid employees ic X
d If the answer to any of the above 1s “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show n
column (d) the value of the goods, other assets, or services receved.
(a)Line no (b) Amount involved (c) Name of noncharitable exempt organization {d) Descnption of transfers, transactions, and sharing arangements
N/A
2a s the foundation directly or tndirectly affiliated 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 1n section 5277 . D Yes m No
b if “Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Descriphon of refationship
N/A

Under penalties of perjury, | dectare that | have examined this retum, including accompanying schedules and statements, and 10 the best of my knowledge o I'F(ls -
and belief, it ¢ e, correct, and complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge ay the iscuss this

Sign ;t:wnvg;l?o&e(spgee?r?!s: 7
Here Q* b i ]/ (z/ J’-} D TREASURER [X]Yes [_INo
Sigratuee of officer or trustee Date ' Title
PrintType preparer's name Preparer's signature Date Check [ ] o |PTIN

self- employed

Paid | SHARON KENNEDY A IR Fornety | Y0¥ P00218909

Preparer |rm'sname » PICCERELLI, GILSTEIN & CO.¢ LLP Frm's EIN > 05-0353162
Use Only
Frm'saddress p 144 WESTMINSTER STREET
PROVIDENCE, RI 02903-2282 Phoneno. (401)831-0200
Form 990-PF (2012)
223822
12-05-12
13
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Schedule B Schedule of Contributors

{Form 990, 990-EZ,

or 990-PF) B Attach to Form 990, Form 990-EZ, or Form 990-PF.
Depa'rtmem of the Treasury
Intemal Revenue Service

OMB No 1545-0047

2012

Name of the organization
UNFI FOUNDATION
C/0_LISA N'CHONON

Employer identification number

45-50234530

Organization type(check one)

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

4947(a)(1) nonexempt charitable trust not treated as a pnvate foundation
527 political organzation

4947(a)(1) nonexempt chantable trust treated as a private foundation

L]
L1
L
Form 990-PF [X] 501(c)(3) exempt pnvate foundation
]
L]

501(c)(3) taxabie pnvate foundation

Check if your organization ts covered by the General Rule or a Special Rule.

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

General Rule

m For an organization fillng Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or property) from any one

contributor. Complete Parts | and Il.

Special Rules

|:_] For a section 501(c)(3) organization fiing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170{)(1)(A)vi) and received from any one contributor, dunng the year, a contnbution of the greater of (1) $5,000 or (2) 2%

of the amount on () Form 990, Part VIII, ine 1h, or (1) Form 990-EZ, line 1 Complete Parts | and il

EI For a section 501(c)(7), (8), or (10) organization filng Form 990 or 930-E7Z that received from any one contnbutor, dunng the year,
total contributions of more than $1,000 for use exclusively for religious, charntable, scientific, literary, or educational purposes, or

the prevention of cruelty to children or animals Complete Parts |, Il, and il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 890-EZ that received from any one contributor, dunng the year,
contributions for use exclusively for religious, chartable, etc., purposes, but these contnbutions did not total to more than $1,000.
If this box 1s checked, enter here the total contributions that were receved dunng the year for an exclusively religious, chantable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively

religious, chantable, etc., contnbutions of $5,000 or more durning the year

|

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 890-PF),
but it must answer "No* on Part IV, ine 2, of ts Form 990; or check the box on line H of its Form 990-EZ or on Part |, iine 2 of its Form 990-PF, to

certify that t does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

223451
12-21-12




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

Page 2

Name of organization

UNFI FOUNDATION
C/0 LISA N'CHONON

Employer identification number

45-5023480

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

(a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

1 | UNITED NATURAL FOODS, INC.

313 IRON HORSE WAY

367,042.

PROVIDENCE, RI 02908

Person IK]
Payroll D
Noncash [:]

(Complete Part Il f there
1s a noncash contnbution.)

(a)

(b)
Name, address, and ZIP + 4

(¢}

Total contributions

(d)
Type of contribution

Person l:l
Payroll [ ]
Noncash [:]

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

(a)
No.

(b)
Name, address, and ZIP + 4

(©)
Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ |

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

(a)
No.

(b}
Name, address, and ZIP + 4

(©)

Total contributions

(d)
Type of conftribution

Person l:'
Payroll ‘:]
Noncash [ |

{Complete Part !l if there
1s a noncash contnbution.)

(@)
No.

(b}
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ |

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

(a)
No.

(b)
Name, address, and ZIP + 4

(©)
Total contributions

()
Type of contribution

Person [:]
Payroll [
Noncash I:]

(Complete Part Il if there
1S a nhoncash contnbution.)

223452 12-21-12

13390414 710287

Schedule B (Form 990, 8990-EZ, or 990-PF) (2012)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 3

Name of organization

UNFI FOUNDATION

Employer identification number

C/0 LISA N'CHONON 45-5023490
Partll Noncash Property (see instructions). Use duplicate copies of Part Il if addional space 1s needed
(a) ©
No.
fro?'n D o " (b) h . FMV (or estimate) Dat (d) ved
P escription of noncash property given (see instructions) ate receive
(a) ©
ero‘; Sescrioion of (b) . ] FMV (or estimate) Dat d 5
ot escription of noncash property given (see instructions) ate receive
(a) ©
No. L. ®) i FMV (or estimate) (d A
from Description of noncash property given . . Date received
Part | (see instructions)
(a) ©
:o?"n D ioti " (b) h N FMV (or estimate) Dat (@ ived
o escription of noncash property given (see instructions) ate receive:
(a)
(c)
:oor;l b inti " (b) n i FMV (or estimate) Dat (@ ived
ot escription of noncash property given (see instructions) ate receive:
(a) ©
No.
fr:m D iotion of () h X FMV (or estimate) Dat d ived
o escription of noncash property given (see instructions) ate receiv
$

223453 12-21-12

Schedule B (Form 930, 990-EZ, or 990-PF) (2012)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization

UNFI FOUNDATION
C/0_LISA N'CHONON

Employer identification number

45-5023490

Part Il Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations that total more than $1,000 for the
- year. Complete columns (a) through (e) and the following line entry. For organizations completing Part 111, enter

the total of exclusively religious, chantable, etc., contributions of $1,000 or less for the year. (Enter tns information once )

Use duplicate copies of Part il if additional space s needed

(a) No.
Igrorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
IgrO;tnI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
{e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
l;I'Ol_rtﬂl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
Ierorftnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

223454 12-21-12

13390414 710287 0728201
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. . UNFI FOUNDATION

h ' C/0 LISA N'CHONON 45-5023490
[Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
. Recipient I recipient 1s an individual,
show any relationship to Fggaqggtgn Purggﬁir %fu%rgrr]lt or Amount
Name and address (home or business) grngufggtgﬂ%tal?goﬂg?t?ggr recipient

GEORGIA ORGANICS 501(C)(3) [LOCAL, FARMERS
200 A OTTLEY DRIVE NUTRITION - LOCAL
ATLANTA, GA 30324 FOODS SYSTEMS IN

GEORGIA 2,000.
GMO FREE PRESCOTT/SUSTAINABLE ARIZONA 501(C)(3) FOOD LABELING
442 MILLER VALLEY RD
PRESOTT, AZ 86301 500.
GROWING GREAT 501(C)(3) EDUCATION - NATIONWIDE
2711 N SEPULVEDA BLVD. #279 EXPANSION OF ONLINE
MANHATTAN BEACH, CA 90266 EDUCATION TRAINING TO

EDUCATE CHILDREN AND

BDULTS ON_HEALTHY 5,000.
MIDWEST ORGANIC & SUSTAINABLE B01(C)(3) RGRICULTURE - ORGANIC
EDUCATION SERVICE FARMING CONFERENCE &
P O BOX 339 GROW ORGANIC PROGRAM
SPRING VALLEY WI 54767 8,000,
NEW VENTURE FUND/ORGANIC VALLEY/CROPP 501(C)(3) ARGRICULTURE -
COOPERATIVE SUPPORTING CONFERENCE
ONE ORGANIC WAY DN WOMEN IN
LA FARGE, WI 54639 BRGRICULTURE

TRANSFORMATION 10,000,
NEW YORK COALITION FOR HEALTHY SCHOOL H01(C)(3) EDUCATION -
LUNCHES NUTRITIONAL
PO BOX 737 CURRICULUMN
MAMARONECK , NY 10543 DEVELOPMENT FOR K-12 10,000.
NORTHERN PLAINS SUSTAINABLE AG 501(C)(3) RGRICULTURE -
PO BOX 194 RDVERTISING AND
LAMOURE, ND 58458 PRESENCE IN QUARTERLY

NEWSLETTER 250,
OCCIDENTAL ARTS & ECOLOGY CENTER/ B501(C)(3) AGRICULTURE -
CALIFORNIA CLIMATE & AGRICULTURE AGRICULTURE AND
NETWORK CLIMATE CHANGE WORK
PO BOX 1366
SEBASTOPOL , CA 95473 5.000.
OHIO ECOLOGICAL FOOD & FARM 501(C)(3) LEW FARMERS - SUPPORT
ASSOCIATION EDUCATIONAL CONFERENCE
41 CRFOSWELL RD FOR OVER 1200 FARMERS
COLUMBUS, OH 43214 3,000,
ORGANIC FARMING RESEARCH FOUNDATION 501(C)(3) RESEARCH
PO BOX 440
SANTA CRUZ, CA 95061 25,000,

Total from continuation sheets 312 350,

223631
05-01-12
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, UNFI FOUNDATION
C/0 LISA N'CHONON

45-5023490

[Part XV| Supplementary Information
3 Grants and Contributions Paid During the Year (Continuation)
. Recipent If recipient 1s an individual, )
show any relationship to Fgg:g:tg;n Pufgggg m{gﬁt or Amount
Name and address (home or business) gﬁgﬂ%ﬁ%ﬁ%ﬂz recipient
ORGANIC FIELD SCHOOL AT GARDENS OF 501(C)(3) NEW FARMERS -
EAGAN TNCUBATOR PROGRAM FOR
4210 25TH AVE S NEW ORGANIC FARMERS TO
MINNEAPOLIS, MN 55406 RUN INDEPENDENT FARMS 5.000.
ORGANIC SEED ALLIANCE 501(C)(3) SEED BIODIVERSITY -
PO BOX 772 SEED GROWNERS
PORT TOWNSEND, WA 98368 CONFERENCE SPONSORSHIP 12,000,
ORGANIC VOICES ACTION FUND/JUST LABEL 501(C)(3) LABELING/RIGHT TO KNOW
IT
PO BOX 11390
WASHINGTON, DC 20008 50,000.
ORGANICOLOGY 501(C)(3) GRICULTURE -
260 SW MADISON AVE SUITE 106 ONFERENCE OREGON
CORVALLIS, OR 97333 ILTH-ORGANIC SEED
LIANCE-FTSLA 2,000.
THE CENTER FOR RURAL AFFAIRS/NSAC 501(C)(3) DTA GRASSROOTS POLICY
110 MARYLAND AVE, NE SUITE 209
WASHINGLTON, DC 20008 5.000.
THE ECOLOGICAL FARMING ASSOCIATION 501(C)(3) AGRICULTURE - ECO FARM
2901 PARK AVE SUITE D-2 CONFERENCE SPONSORSHIP
SOQUEL, CA 95073 & PURITY ANNUAL
DONATION 7,600,
THE OPEN SPACE COUNCIL/ EARTHDANCE 501(C)(3) LOCAL FARMERS
302 THOROUGHMAN AVE NUTRITION - ST LOUIS
FERGUSON, MD 63135 REGION GROWING NEW
DRGANIC FARMERS AS
WELL AS NUTRITION AND 2,000.
THE ORGANIC CENTER F01(C)(3) RESEARCH
28 VERNON ST
BRATTELBORO, VT 05301 50,000.
TIDES/ NATIONAL FARM TO SCHOOL 501(C)(3) EDUCATION - SUPPORTING
NETWORK IGHT SCHOOLS TO
8770 WEST BRYN MAWR AVENUE, SUITE 1300 RGANIZE FOOD DAY
CHICAGO, IL 60631 LATED EVENTS DURING
HE NATIONAL FARM TO 10,000,
UCSC CENTER FOR AGROECOLOGY & 501(C)(3) UCATION - FUND TWO
SUSTAINABLE FOOD SYSTEMS NSTRUCTORS FOR
1156 EIGH STREET PRENTICESEIP PROGRAM
SANTA CRUZ, CA 95064 FS FARM AND GARDEN
ICE_WILL TRAIN 46 12,500,

Total from continuation sheets

223631
05-01-12
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‘ . UNFI FOUNDATION

C/O0 LISA N'CHONON

45-5023490

[ Part XV| Supplementary Information

3 Grants and Confributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any retationship to Foundatlc;n Purpose %f grant or Amount
Name an | any foundation manager status o coniribution
¢ and address (home or business) or substantial contributor recipient
VITAMIN ANGELS 501(C)(3) NUTRITION- PURCHASE OF
111 W, MICHELTORENA SUITE 300 CHILDREN'S DAILY
SANTA BARBARA, CA 93101 VITAMINS 55,000.
WASHINGTON STATE UNIVERSITY 501(C)(3) ESEARCH - ORGANIC
2606 W PIONEER SEARCH
PUYALLUP, WA 98371 27,500.
WILD FARM ALLIANCE 501(C)(3) RGRICULTURE- DEVELOP A
PO BOX 2570 TOOLKIT THAT EDUCATES
WATONSVILLE, CA 95076 DN ORGANIC FARMING AND
BIODIVERSITY. 5,000,

Total from continuation sheets

223631
05-01-12

13390414 710287 0728201
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UNFI FOUNDATION
C/0 LISA N'CHONON 45-5023430

| Part XV| Suppiementary Information

3a Grants and Contributions Paid During the Year Continuation of Purpose of Grant or Contribution

NAME OF RECIPIENT - GROWING GREAT

EDUCATION - NATIONWIDE EXPANSION OF ONLINE EDUCATION TRAINING TO

EDUCATE CHILDREN AND ADULTS ON HEALTHY EATING HABITS.

NAME OF RECIPIENT - THE OPEN SPACE COUNCIL/ EARTHDANCE

LOCAL FARMERS NUTRITION - ST LOUIS REGION GROWING NEW ORGANIC FARMERS

AS WELL AS NUTRITION AND EDUCATION

NAME OF RECIPIENT - TIDES/ NATIONAL FARM TO SCHOOL NETWORK

EDUCATION - SUPPORTING EIGHT SCHOOLS TO ORGANIZE FOOD DAY RELATED

EVENTS DURING THE NATIONAL FARM TO SCHOOL MONTH.

NAME OF RECIPIENT - UCSC CENTER FOR AGROECOLOGY & SUSTAINABLE FOOD

SYSTEMS

EDUCATION - FUND TWO INSTRUCTORS FOR APPRENTICESHIP PROGRAM CASFS FARM

AND GARDEN WHICH WILL TRAIN 46 NEW FARMERS AND GARDENERS

223855 05-01-12
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UNFI FOUNDATION C/0 LISA N'CHONON 45-5023490
FORM- 990-PF LEGAL FEES STATEMENT 1
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITARLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL 8,164. 0. 0.
TO FM 990-PF, PG 1, LN 16A 8,164. 0. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 2
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITARBRLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING 4,918. 0. 0.
TO FORM 990-PF, PG 1, LN 16B 4,918. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 3
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FILING FEES 435, 0. 0.
INSURANCE 1,077. 0. 0.
OFFICE 448. 0. 0.
BANK FEES 211. 0. 0.
TO FORM 990-PF, PG 1, LN 23 2,171. 0. 0.
FORM 990-PF DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT STATEMENT 4
COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
WEBSITE 4,000. 1,333, 2,667.
COMPUTER SOFTWARE 9,000. 0. 9,000.
TOTAL TO FM 990-PF, PART II, LN 14 13,000. 1,333. 11,667.
18 STATEMENT(S) 1, 2, 4
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UNFI FOUNDATION C/0O LISA N'CHONON 45-5023490
FORM.990-PF LIST OF SUBSTANTIAL CONTRIBUTORS STATEMENT 5
PART VII-A, LINE 10
NAME OF CONTRIBUTOR ADDRESS
UNITED NATURAL FOODS, INC. 313 IRON HORSE WAY
PROVIDENCE, RI 02908
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 6
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
STEVEN SPINNER CHAIRMAN, DIRECTOR
313 IRON HORSE WAY 0.50 0. 0. 0.
PROVIDENCE, RI 02908
LISA MADSEN DIRECTOR
313 IRON HORSE WAY 3.00 0. 0. 0.
PROVIDENCE, RI 02908
THOMAS DZIKI DIRECTOR
313 IRON HORSE WAY 1.00 0. 0. 0.
PROVIDENCE, RI 02908
MICHAEL FUNK DIRECTOR
313 IRON HORSE WAY 0.50 0. 0. 0.
PROVIDENCE, RI 02908
MELLODY MEYER EXECUTIVE DIRECTOR
313 IRON HORSE WAY 15.00 0. 0. 0.
PROVIDENCE, RI 02908
ANNE NICHELSON SECRETARY
313 IRON HORSE WAY 4.00 0. 0. 0.
PROVIDENCE, RI 02908
LISA N'CHONON TREASURER
313 IRON HORSE WAY 4.00 0. 0. 0.
PROVIDENCE, RI 02908
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.
19 STATEMENT(S) 5, 6
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UNFI FOﬁNDATION C/0 LISA N'CHONON 45-502349

0

FORM. S90-PF SUMMARY OF DIRECT CHARITABLE ACTIVITIES STATEMENT

7

ACTIVITY ONE

THE UNFI FOUNDATION IS COMMITTED TO PROMOTING HEALTHY,
SUSTAINABLE AND ORGANIC FOOD PRODUCTION AND CONSUMPTION. WE
SUPPORT THOSE ORGANIZATIONS THAT:

INCREASE ORGANIC FOOD PRODUCTION AND CONSUMPTION
$102,500

PROVIDE RESEARCH AND SCIENCE TO DEVELOP ORGANIC FARMING
PRACTICES $56,000

ORGANIZE CONFERENCES AND COLLABORATIVE EDUCATION FORUMS FOR
NEW AND INNOVATIVE IDEAS$55,000

PROTECTING THE BIODIVERSITY OF OUR SEED SUPPLY, AND THE
STEWARDSHIP OF GENETIC

RESOURCES OF ORGANIC SEED

$50,500

PROMOTE TRANSPARENT LABELING IN OUR FOOD SUPPLY

$49,850

TEACH SUSTAINABLE FARMING PRACTICES THAT PROMOTE
CONSERVATION OF RESOURCES $16,000

SUPPORT ORGANIZATIONS THAT FOSTER THE NEXT GENERATION OF
SUSTAINABLE AND

ORGANIC FARMERS

$12,000

TOTAL $341,850

EXPENSES

TO FORM S90-PF, PART IX-A, LINE 1 341,850

20 STATEMENT (S)
13390414 710287 0728201 2012.05070 UNFI FOUNDATION C/0O LISA N' 07282011
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UNFI FOUNDATION C/0 LISA N'CHONON 45-5023490

FORM .990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 8
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

MELODY MEYERS
313 IRON HORSE WAY
PROVIDENCE, RI 02908

TELEPHONE NUMBER NAME OF GRANT PROGRAM

401-528-8634 UNFI FOUNDATION GRANT PROGRAM

FORM AND CONTENT OF APPLICATIONS

A PDF APPLICATION FORM IS AVAILABLE ONLINE TO BE COMPLETED AND MAILED TO
THE FOUNDATION. THE APPLICANT'S IRS DETERMINATION LETTER OR A
CERTIFICATION OR OPINION FROM LEGAL COUNSEL REGARDING THEIR CLASSIFICATION
MUST ACCOMPANY THE APPLICATION. THE APPLICATION REQUIRES INFORMATION ABOUT
THE APPLICANT, THE PURPOSE OF THE GRANT REQUEST, THE AMOUNT REQUESTED, THE
IMPACT THE GRANT WILL HAVE ON THEIR MISSION, AND THE TIME LINE THE GRANT
WILL COVER. OTHER MATERIALS MAY BE SUBMITTED TO ENHANCE THE APPLICATION.

ANY SUBMISSION DEADLINES

CURRENTLY NO DEADLINES FOR APPLICATION. APPLICATIONS ARE ACCEPTED AS LONG
AS FUNDS ARE AVAILABLE.

RESTRICTIONS AND LIMITATIONS ON AWARDS

APPLICANTS ARE RESTRICTED TO US ENTITES THAT INCREASE ORGANIC FOOD
PRODUCTION AND CONSUMPTION, PROVIDE RESEARCH TO DEVELOP ORGANIC FARMING
PRACTICES, ORGANIZE CONFERENCES FOR INNOVATIVE IDEAS, PROTECT THE
BIODIVERSITY OF OUR SEED SUPPLY, PROMOTE TRANSPLANT LABELING, TEACH
SUBSTAINABLE FARMING PRACTICES THAT PROMOTE CONSERVATION, EDUCATE CONSUMERS
ON THE IMPORTANCE OF HEALTHY FOOD CHOICES, SUPPORT ORGANIZATIONS THAT
FOSTER SUSTAINABLE AND ORGANIC FARMERS AND UTILIZE RESOURCES TO PROVIDE
NUTRIENTS AND MICRO NUTRIENTS AMOUNG AT-RISK POPULATIONS.

21 STATEMENT(S) 8
13390414 710287 0728201 2012.05070 UNFI FOUNDATION C/O LISA N' 07282011
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Form 4562 Depreciation and Amortization 990-PF

Dephrtment of the Treasury (Includ.lng Inf_onnatnon on Listed Property)
Intemal Revenue Service  (99) P See separate instructions. p Attach to your tax return.

OMB No 1545-0172

2012

Attachment
Sequence No 179

Name(s) shown on return Business or activity to which this form relates

UNFI FOUNDATION

Identifying number

C/0 LISA N'CHONON FORM 990-PF PAGE 1 45-5023490
rPart 1 I Election To Expense Certain Property Under Section 179 Note: /f you have any Iisted property, complete Part V before you complete Part 1.
1 Maximum amount (see instructions) L 1 500,000.
2 Total cost of section 179 property placed in service (see mstructlons) 2
3 Threshold cost of section 179 property before reduction in imitation 3 2,000,000.
4 Reduction In imitation. Subtract line 3 from line 2 If zero or less, enter -0- 4
5 Dollar imitation for tax year Subtract line 4 from line 1_H zero or less, enter -0-_f mamed filing separately, see instructions . - . - 5
6 (a) Description of property {b) Cost (business use only) (c) Elected cost
7 Listed property. Enter the amount fromlne29 . . .. .. . ... 7
8 Total elected cost of section 179 property. Add amounts in column (c), ines 6 and 7 . 8
9 Tentative deduction. Enter the smallerof kne Sorline8 | 9
10 Carryover of disallowed deduction from ine 13 of your 2011 Form 4562 . 10
11 Business income hmitation. Enter the smalier of business income (not less than zero) or Ilne 5 11
12 Section 179 expense deduction. Add iines 9 and 10, but do not enter more than line 11 e e e as 12
13 Carryover of disallowed deduction to 2013. Add ines S and 10, lessine 12 ...... » I 13 I
Note: Do not use Part Il or Part lll below for Iisted property Instead, use Part V.
[Part il | Special Depreciation Allowance and Other Depreciation (Do not include listed property.)
14 Special depreciation allowance for qualified property (other than isted property) placed in service during
the taxyear . . . ... . ... 14
15 Property subject to sectlon 168(f)(1) electlon 15
16 Other depreciation (includng ACRS . . . . . 16 1,333.
| Part lll I MACRS Depreciation (Do not include hsted property ) (See mstructlons)
Section A
17 MACRS deductions for assets placed in service in tax years beginning before 2012 L R 17 ]
18 if you are electing to group any assets placed in service during the tax year into one or more general asset accounts, check here - > D
Section B - Assets Placed in Service During 2012 Tax Year Using the General Depreciation System
(b) Month and (c) Basts for depreciation
{a) Classification of property year placed (business/investment use (d) Recovery {e) Convention | {f) Method (g) Depreciation deduction
In service only - see instructions) period
198a 3-year property
b 5-year property
c 7-year property
d 10-year property
e 15-year property
f 20-year property
q 25-year property 25 yrs. S/L
h  Residential rental property ! 27.5 yrs MM S
/ 27.5 yrs. MM S/L
. / 39 yrs MM S/L
i Nonresidential real property ; MM S/L
Section C - Assets Placed in Service During 2012 Tax Year Using the Alternative Depreciation System
20a _ Class fe o S
b 12-year 12 yrs S/L
40-year / 40 yrs. MM S/L
| Part IV| Summary (See instructions.)
21 bsted property. Enter amount from line 28 . 21
22 Total. Add amounts from line 12, ines 14 through 17 hnes 19 and 20 n column (g) and hne 21
Enter here and on the appropnate lines of your retumn. Partnerships and S corporations - see nstr. 22 1,333.
23 For assets shown above and placed in service dunng the current year, enter the .
portion of the basis attributable to section 263Acosts . ... ... 23
238251, LHA For Paperwork Reduction Act Notice, see separate instructions. Form 4562 (2012)
27
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e UNFI FOUNDATION
Form 4562 (2012) C/0 LISA N'CHONON 45-5023490 Page 2

Part V | Listed Property (include automobiles, certain other vehicles, certain computers, and property used for entertainment, recreation, or
amusement.)

. Note: For any vehicle for which you are using the standard mileage rate or deducting lease expense, complete only 24a, 24b, columns (a)
through (c) of Section A, all of Section B, and Section C if apphcable.

Section A - Depreciation and Other Information (Caution: See the instructions for mits for passenger automobiles.)

24a Do you have evidence to support the business/investment use claimed? [_Ives |:J No | 24b If "Yes," 1s the evidence wntten? | Yes E] No
b) (c) (e) ] () h 0]
(@) { (d g th)
Type of property Date Business/ Cost or Basis for depreciation | Recoyery Method/ Depreciation Elected
(st vehicles first ) pg;sg;é" uslg\;,)%ﬁ:?r?gge otherbasis | ®USmSSovetment | period” | Convention deduction Secgggtwg

25 Special depreciation allowance for qualified isted property placed in service dunng the tax year and
used more than 50% in a qualified business use . . 25

26 Property used more than 50% n a qualified business use

%

%

%

27 Property used 50% or less in a qualified business use

% S/L -
% S/L -
% S/L -
28 Add amounts in column (h), ines 25 through 27. Enter here and on ine 21, page1 ... . . . 28
29 Add amounts in column (i), line 26. Enterhereandon ine 7, page 1 . . . . . C . 29

Section B - information on Use of Vehlcles

Complete this sechion for vehicles used by a sole propnetor, partner, or other “more than 5% owner," or related person.
If you provided vehicles to your employees, first answer the questions in Section C to see if you meet an exception to completing this section for
those vehicles.

(a) (b) (c) (d) {e) f
30 Total business/investment miles driven during the Vehicle Vehicle Vehicle Vehicle Vehicle Vehicle

year (do not include commuimng miles)
31 Total commuting miles dnven dunng the year
32 Total other personal (noncommuting) miles
dnven e e
33 Total miles dnven dunng the year.
Add lines 30 through 32 X X
34 Was the vehicle available for personal use Yes No Yes No Yes No Yes No Yes No Yes No
dunng off-duty hours?
35 Was the vehicle used pnmanly by a more
36

than 5% owner or related person?

Is another vehicle available for personal
use?

Section C - Questions for Employers Who Provide Vehicles for Use by Their Employees

Answer these questions to determine if you meet an exception to completing Section B for vehicles used by employees who are not more than 5%
owners or related persons.

37 Do you maintan a written policy statement that prohibits all personal use of vehicles, including commuting, by your Yes No
employees? . .

38 Do you maintain a wntten pohcy statement that prohlblts personal use of vehtcles except commu‘tlng, by your
employees? See the instructions for vehicles used by corporate officers, directors, or 1% or more owners

39 Do you treat all use of vehicles by employees as personal use?

40 Do you provide more than five vehicles to your employees, obtain xnformatlon from your employees about
the use of the vehicles, and retain the information received? .

41 Do you meet the requirements concerming qualiified automoblle demonstration use’?

Note: /f your answer to 37, 38, 39, 40, or 41 1s "Yes, " do not complete Section B for the covered vehlcles
| Part V1 | Amortization

(a) (b) (c) (d) (e) f
Desaription of costs Date amortizztion Amortizable Code Amortzation Amortization
begins amount section penod or percentage for this year

42 Amortization of costs that begins dunng your 2012 tax year

43 Amortization of costs that began before your 2012 tax year = . T 43
44 Total. Add amounts in column (f). See the instructions for where to report 44

216252 12-28-12 Form 4562 (2012)
28
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ARTICLE O
COMMITTEES

2.1 Committees. The Board of Directors may create one or more committees,
including an Executive Committee, and may appoint members of the Board of Directors and, in
the case of committees other than an Executive Committee or an Audit Committee and as
provided in these Bylaws, other individuals who are not members of the Board of Directors to
serve on them. Each committee shall have two or more members who serve at the pleasure of
the Board of Directors. The creation of a committee and appointment of members to it shall be
approved by a majority of directors in office when the action 1s taken.

2.2 Authority of Committees. Except as otherwise provided in these Bylaws, each

committee may exercise the authority specified by the Board of Directors except that a
committee may not (i) fill vacancies on the Board of Directors or on any of its committees; (ii)
amend the Articles of Incorporation; (iii) adopt, amend, or repeal these Bylaws; (iv) approve a
plan of merger or consolidation; (v) approve the sale, lease, or exchange, or the mortgage,
pledge, or other disposition of all, or substantially all, of the property and assets of the
Corporation; or (vi) approve revocation of voluntary dissolution proceedings.

2.3 Participation of Others on Committees. Any director who is not a member of
such committee may attend and participate in any meeting of any committee established by the
Board of Directors. The Chairman, if in attendance, may vote on any matter coming before the
committee, but, to the extent the Chairman is not an otherwise appointed member of such
committee, his or her attendance at such meeting shall not count towards the establishment of a
quorum for the transaction of business by such committee. The attendance of any other director

who is not otherwise an appointed member of such committee shall not count towards the




establishment of a quorum for the transaction of business by such committee, and such other
director may not vote on any matter coming before such committee at such meeting.

As previously provided in this Article, the Board of Directors may appoint one or more
other individuals who are not directors to serve on any committee of the Board, other than an
Executive Committee or an Audit Committee. No committee with members who are not
directors of the Corporation may exercise the final authority of the Board of Directors. Any
member of a committee who is not a director shall count towards the establishment of a quorum
for the transaction of business by such committee and may vote on any matter to be presented to
the Board of Directors or any Executive Committee established by the Board of Directors as a
recommendation of such committee.

2.4 Committee Meetings: Miscellaneous. The provisions of these Bylaws which

govern meetings, action without meetings, notice and waiver of notice, and quorum and voting
requirements of the Board of Directors shall apply to committees of directors and their members

as well.




UNFI FOUNDATION
BYLAWS

ARTICLE I
DIRECTORS

1.1 General Powers. The Corporation shall have a Board of Directors. All corporate

powers shall be exercised by or under the authority of, and the business and affairs of the
Corporation managed under the direction of, _its Board of Directors, subject to any limitation set
forth in the Articles of Incorporation.

12 Number. The number of directors of the Corporation shall be not less than five
(5) and not more than nine (9).

1.3 Appointment and Term. Initial, successor, and additional directors shall be

appointed by the Board of Directors of United Natural Foods, Inc. At the first annual meeting of
the Board of Directors, the number of directors shall be divided into three (3) groups with each
group containing one-third of the total, as nearly equal in number as possible. The terms of the
directors in the first group shall expire at the first annual meeting of the Board of Directors after
their appointment, the terms of the directors in the second group shall expire at the second annual
meeting of the Board of Directors after their appointment, and the terms of the directors in the
third group shall expire at the third annual meeting of the Board of Directors after their
appointment. Thereafter, at each annual meeting of the Board of Directors, one group of
directors shall be elected by the Board of Directors of United Natural Foods, Inc. for a term of
three years, to succeed those whose terms expire. Directors may serve unlimited successive

terms. No individual shall be elected as a director without his or her prior consent.




1.4  Removal; Vacancies. The Board of Directors of United Natural Foods, Inc. may

remove any director, with or without cause, but only at a meeting called for that purpose, and the
notice of the meeting must state that the purpose, or one of the purposes, of the meeting is the
removal of the director. A vacancy on the Board of Directors, including a vacancy resulting
from the removal of a director or an increase in the number of directors may be filled by the
Board of Directors of United Natural Foods, Inc., and may, in the case of a resignation that will
become effective at a specified later date, be filled before the vacancy occurs, but the new
director may not take office until the vacancy occurs.

1.5  Meetings. The Board of Directors may hold regular or special meetings at such
place, either within or without the State of Delaware, as may be provided in the notice of the
meeting and approved by the President or the Board of Directors. If no such place is designated
in the notice of a meeting, it shall be held at the principal office of the Corporation.

1.6 Notice of Meetings. Notice of meetings of the Board of Directors shall be given

to each director not less than twenty-four (24) hours before the meeting, by delivering the same
to the director in person or to the director’s residence or business address (or such other place as
the director may have directed in writing) by mail, electronic mail, messenger, telecopier,
telegraph, or other means of written communication or by telephoning such notice to the director.
Any such notice shall set forth the time and place of the meeting.

1.7  Waiver of Notice. A director may waive any notice required by law, the Articles

of Incorporation, or these Bylaws before or after the date and time stated in the notice, and such
waiver shall be equivalent to the giving of such notice. Except as provided in the next paragraph
of this section, the waiver shall be in writing, signed by the director entitled to the notice, and

filed with the minutes or corporate records.




A director’s attendance at or participation in a meeting waives any required notice to the
director of the meeting unless the director at the beginning of the meeting or promptly upon
arrival objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

1.8  Quorum; Voting. A majority of the number of directors then serving shall

constitute a quorum for the transaction of business at a meeting of the Board of Directors. The
act of a majority of the directors present at a meeting at which a quorum is present shall be the
act of the Board of Directors. A director who is present at a meeting of the Board of Directors or
a committee of the Board of Directors when corporate action is taken is deemed to have assented
to the action taken unless the director (i) objects at the beginning of the meeting, or promptly
upon arrival, to holding it or transacting specified business at the meeting; or (ii) votes against, or
abstains from, the éction taken.

1.9  Telephonic Meetings. The Board of Directors may permit any or all directors to

participate in a regular or special meeting by, or conduct the meeting through the use of, any
means of communication by which all directors participating may simultaneously hear each other
during the meeting. A director participating in a meeting by this means is deemed to be present
in person at the meeting.

1.10 Action Without Meeting. Action required or permitted to be taken at a Board of

Directors’ meeting may be taken without a meeting if the action is taken by all members of the
Board. The action shall be evidenced by one or more written consents stating the action taken,
signed by each direcéor either before or after the action is taken, and included in the minutes or
filed with the corporate records reflecting the action taken. Action taken under this section shall
be effective when the last director signs the consent unless the consent specifies a different

3-




effective date and states the date of execution by each director, in which event it shall be
effective according to the terms of the consent.

1.11 Compensation and Expenses. No director shall be entitled to any direct or

indirect compensation related to that person’s services as a director. A director may be
reimbursed for any out-of-pocket expenses incurred on behalf of the Corporation or in
connection with the transaction of the Corporation’s affairs and approved for reimbursement by
the Board of Directors or any committee of the Board of Directors specifically authorized to
grant such appr.oval.

ARTICLE I
COMMITTEES OF DIRECTORS

2.1 Committees. The Board of Directors may create one or more cominittees,
including an Executive Committee, and m.ay appoint members of the Board of Directors to serve
on them. Each committee shall have two or more members who serve at the pleasure of the
Board of Directors. The creation of a commitiee and appointment of members to it shall be
approved by a majority of directors in office when the action is taken.

2.2 . Authority of Committees. To the extent specified by the Board of Directors, each
committee may exercise the authority of the Board of Directors, except that a committee may not
(i) fill vacancies on the Board of Directors or on any of its committees; (ii) amend the Articles of
Incorporation; (iii) adopt, amend, or repeal these Bylaws; (iv) approve a plan of merger or
consolidation; (v) approve the sale, lease, or exchange, or the mortgage, pledge, or other
disposition of all, or substantially all, of the property and assets of the Corporation; or (vi)

approve revocation of voluntary dissolution proceedings.




23 Committee Meetings; Miscellaneous. The provisions of these Bylaws which
govern meetings, action without meetings, notice and waiver of notice, and quorum and voting
requirements of the Board of Directors shall apply to committees of directors and their members
as well.

ARTICLE IIL
OFFICERS

3.1 Officers. The officers of the Corporation shall be a Chairman and a Secretary,
and in the discretion of the Board of Directors, one or more Vice Presidents and other officers
and assistant officers as may be deemed necessary or advisable to catry on the business of the
Foundation. Any two or more offices may be held by the same person. In addition, the

Corporation shall have an Executive Director.

3.2  Election; Term. Officers shall be elected by the Board of Directors. They shall
hold office, unless removed, until their successors are elected. Any officer may resign at any
time upon written notice to the Board of Directors, and no acceptance of a resignation shall be
necessary to make it effective.

33 Removal of Officers. The Board of Directors may réemove any officer or assistant

officer at any time, with or without cause.

34 Duties of Officers. The Chairman shall be the Chief Executive Officer of the

Corporation. The Chairman and the other officers of the Corporation shall have such powers and
duties as generally pertain to their respective offices as well as such powers and duties as may be

delegated to them from time to time by the Board of Directors.




ARTICLE IV
ADVISORY COMMITTEES

The Board of Directors may establish one or more Advisory Committees and appoint any
individuals to serve on any such Advisory Committee. Any Advisory Committee so established
by the Board of Directors shall provide advice to the Board of Directors on matters as requested
by the Board of Directors to assist the Board of Directors in carrying out the purposes of the
Corporation as set forth in Article II of the Corporation’s Articles of Incorporation. An Advisory
Committee shall act only in an advisory capacity and may make recommendations to the Board
of Directors or any committee of the Board of Directors, but shall have no authority to act on
behalf of the Board of Directors or the Corporation.

ARTICLEV
CONFLICTS OF INTERESTS

5.1 Duty of Directors and Officers. The directors and officers of the Corporation

shall exercise' the utmost good faith in all transactions touching upon their duties to the
Corporation and its property. In their dealings with and on behalf of the Corporation, they are
held to a strict rule of honest and sincere dealing between themselves and the Corporation. They
shall not use their positions, or knowledge gained therefrom, so that a conflict might arise
between the Corporation’s interest and that of the director or officer.

5.2  Interest. For purposes of this policy, a person shall be deemed to have an
“interest” in a contract, transaction, or other arrangement, or in the same or related business as
the Corporation, if the berson is the party (or one of the parties) or is a director, trustee, officer,
or general partner of, or has a material financial or influential interest in, an entity that is the

party (or one of the parties) contracting or dealing with the Corporation. Relationships and

-6-




dealings of the Corporation with corporations, partnerships, joint ventures, or other entities
owned, controlled, or managed by the Corporation shall not constitute interests under this
Article.

53 Full Disclosure. Any director or officer having an interest in a contract,

transaction, or arrangement presented fo the Board of Directors or a committee thereof for
consideration, authorization, approval, discussion, or ratification shall make a prompt, full, and
frank disclosure of his or her interest to the Board of Directors at the first meeting of the Board
after the conflict occurs, and, in any case before the Board or committee takes action on such
contract, transaction, or arrangement. Such disclosure shall include any relevant and material
facts known to such person that might reasonably be construed to be adverse to or potentially
adverse to the Corporation’s interest.

5.4 Standards and Procedures.

(a) The Board of Directors shall determine, by majority vote, whether the
disclosure shows that a conflict of inferests exists or can reasonably be construed to exist.

(b) The Board of Directors may request the person to provide factual information
regarding the potential or actual conflict of interests and such proposed contract, transaction, or
arrangement.

(c) If deemed appropriate, the Board of Directors may appoint a non-interested
person or committee or subcommittee to investigate alternatives to such proposed contract,
transaction, or arrangement.

(d) If a conflict of interests is deemed to exist, the person having the conflict of

interests shall not participate or attend, vote on, or use his or her personal influence in connection




with the discussions, deliberations, or vote with respect to such contract, transaction,
arrangement, or related matters affecting the Corporation.

(e) Atany meeting of the Board of Directors where such contract, transaction,
arrangement, or related matters are under discussion or are being voted upon, a quorum is
present if a majority of directors who have no direct or indirect personal interest in such contract,
transaction, or arrangement participate in the vote held to authorize, approve, or ratify such
contract, transaction, or arrangement.

(f) In order to approve such contract, transaction, or arrangement, the Board of
Directors must first find, by majority vote without counting the vote of the interested director or
directors, that the proposed contract, transaction, or arrangement is in the Corporation’s best
interest and for its own benefit; and the proposed contract, transaction, or arrangement is fair and
reasonable to the Corporation.

(g) The minutes of the meeting shall reflect the disclosure made, the persons
present for the discussion and vote, the content of the discussion, the vote thereon (including any
roll call), and, where applicable, the abstention from voting and participation, and that a quorum
was present. The Corporation shall keep minutes of the discussions and deliberations as part of
the minutes of the Corporation.

5.5 Corrective and Disciplinary Action. The violation of this conflicts of interests

policy is a serious matter and may constitute “cause” for removal or termination of a director or

officer.




ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1  Fiscal Year. The fiscal year of the Corporation shall be determined in the
discretion of the Board of Directors, but in the absence of any such determination it shall be the
calendar year.

6.2  Interpretation. For the purpose of construing these Bylaws, unless the context
indicates otherwise, words in the singular number shall be deemed to include words in the plural
and vice versa, and words in one gender shall be deemed to include words in other genders.

6.3  Amendments. These Bylaws may be amended or repealed, and new Bylaws may

be made at any meeting of the Board of Directors.
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