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om 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation

» Do not enter Social Security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning , and ending
Name of foundation A Employer identification number
THE TAFT FOUNDATION 20-1232852
Number and street {(or P O box number if mail 1s not delivered to street address) Roomysuite B Telephone number (see instructions)
1322 S.E. 17TH STREET
City or town, state or province, country, and ZIP or foreign postal code >
c I t licat ding, check h
FT . LAUDERDALE FL 3 3 3 l 6 exemption application 1s pending, check here
G Check all that apply Initial return D Irutial return of a former public chanty D 1. Foreign organizations, check here »
Final return D Amended return 2 Foreign organizations meeting the

Address change

[:I Name change

H Check type of organization: Section 501(c)(3) exempt private foundation
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation

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

J Accounting method

l:l Other (specify)

Cash D Accrual F

85% test, check here and attach computation »

E I pnvate foundation status was terminated under
section 507 (b)(1)(A) check here

If the foundation 1s In a 60-month termination
under section 507(b}(1)(B), check here »

O 0 g g

tne16y» 8 175,870,538 (Part), column (d) must be on cash basis )
Partf  Analysis of Revenue and Expenses (The total of (a) Revenue and (d) Disbursements

amounts in columns (b), (c), and {d) may not necessarly equal
the amounts In column (a) (see instructions) )

expenses per
books

{b) Net investment
income

(c) Adjusted net
income

for chantable
purposes

C.d (cash basis only)
§ 1 Contributions, gifts, grants, etc , received (attach schedule) 33,078,260
. 2 Check > if the foundation 1s not required to attach Sch B
o~ 3 Interest on savings and temporary cash investments 2,756 2,756 0
- 4  Dividends and interest from securittes 1,723,043 1,723,043 0
¢ | 5a Gross rents
;:Zg b Net rental income or (loss)
!‘.% 6a  Netgam or (loss) from sale of assets notonne 10 Stmt 1 6,386,827
=. b Gross sales price for all assets on fine 6a 51,784,163
% 7  Capitat gain net income (from Part IV, line 2) 6,735,719
¢Y¥| 8 Netshort-term capital gain
é 3 Income modifications
10a Gross sales less returns and allowances
b Less Cost of goods sold
¢ Gross profit or (loss) (attach schedule)
11 Other income (attach schedule) Stmt 2 2,524
12 Total. Add lines 1 through 11 41,193,410 8,461,518
o |13  Compensation of officers, directors, trustees, etc 72,000
3’, 14  Other employee salaries and wages
S 15 Pension plans, employee benefits
< | 16a Legal fees (atiach schedule) See Stmt 3 39,753 35,778 3,975
": b Accounting fees (attach schedute) Stmt 4 3,237 3,237
.E ¢ Other professional fees (attach schedule)
g 17  Interest
g 18  Taxes (attach schedule) (see mstructons)  Stmt 5 2,253 2,253
E 19  Depreciation (attach schedule) and depletion
B |20 Occupancy
g 21 Travel, conferences, and meetings
g 22  Printing and publications
o) | 23 Otherexpenses (att sch) sStmt 6 319,963 283,963 36,000
;,‘—E 24 Total operating and administrative expenses.
S Add lines 13 through 23 437,206 325,231 39,975
OQ- 25  Contributions, gifis, grants paid 3,021,500 3,021,500
26  Total expenses and disbursements. Add lines 24 and 25 3,458,706 325,231 3,061,475
27  Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements 37,734,704
b Netinvestment income (if negative, enter -0-) 8,136,287
¢ Adjusted net income (if negative, enter -0-)

For Paperwork Reduction Act Notice, see instructions.

DAA

g¥x

Form 990-PF (2013
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Form 990-PF (2013) THE TAFT FOUNDATION

20-1232852

Page 2

Beginning of year End of year
Attached schedules and amounts in the description column
Pa'rt t [ Balance Sheets should be for end-of-year amounts only (Ses instructions ) (a) Book Value {b) Book Value (€) Far Market Value
1 Cash - non-interest-bearing
2  Savings and temporary cash investments 7,376,599 14,392,418 14,392,418

3  Accounts recevable »
Less allowance for doubtful accounts P>
4  Pledges recevable b
Less allowance for doubtful accounts P>
5 Grants receivable
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see
instructions)
7 Other notes and loans receivable (att schedule) P>
Less allowance for doubtful accounts p

£| 8  Inventories for sale or use
3 9 Prepaid expenses and deferred charges
2 10a Investments - U S and state government obligations (attach schedule)
b Investments — corporate stock (attach schedule) See Stmt 7 114,413,632| 145,132,517| 161,478,120
¢ Investments — corporate bonds (attach schedule)
11 Investments - land, buildings, and equipment basis P>
Less accumulated deprectation (attach sch ) P>
12  Investments — mortgage loans
13 Investments - other (attach schedule)
14 Land, buldings, and equipment basts P>
Less accumulated depreciation (attach sch ) »
15 Other assets (descnbe P
16 Total assets (to be completed by all filers ~ see the
instructions Also, see page 1, item 1) 121,790,231} 159,524,935} 175,870,538
17  Accounts payable and accrued expenses
18  Grants payable
,S 19  Deferred revenue
% 20 Loans from officers, directors, trustees, and other disqualified persons
®©| 21 Mortgages and other notes payable (attach schedule)
—Il 22 Other habilities (describe P>
23 Total liabilities (add lines 17 through 22) 0 0
Foundations that follow SFAS 117, check here > l:l
4 and complete lines 24 through 26 and lines 30 and 31.
E 24  Unrestrnicted
™| 25 Temporanly restncted
g 26 Permanently restricted
5 Foundations that do not follow SFAS 117, check here > @
U; and complete lines 27 through 31.
3 27  Capital stock, trust principal, or current funds
§ 28 Pad-in or capital surplus, or land, bldg., and equipment fund
2 29 Retained earnings, accumulated income, endowment, or other funds 121,790,231| 159,524,935
4| 30 Total net assets or fund balances (see instructions) 121,790,231 159,524,935
Z| 31 Total liabilities and net assets/fund balances (see
instructions) 121,790,231| 159,524,935
Part 1l Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year — Part 11, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) 1 121,790,231
2 Enter amount from Part |, ine 27a 2 37,734,704
3 Other increases not included in line 2 (itemize) P 3
4 Addhnes1,2,and3 4 159,524,935
5 Decreases not included in line 2 (itemize) P 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part I, column (b), line 30 6 159,524,935

DAA

Form QQO-P F (2013)
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 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 acquired (c) Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) B: B‘gg‘:;: (mo , day, yr ) (mo , day. yr)
1a__See Worksheet
b
c
d
e
© Gsssls s i ores phanivbvisiony Aharboh
a
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) gam minus
(OFMV asol 129765 0 Adusod bas 0 Excens ot o ™ oo tromeol )
a
b
c
d
e
2 Capital gain net income or (net capital loss) { If gain, also enter in Part, ine 7 }
If (loss), enter -0- \n Part |, ine 7 2 6,735,719
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, ine 8, column (c) (see instructions) If (loss), enter -0- in }
Part |, line 8 3 0
PartV Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

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

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

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base peniod?
If “Yes,” the foundation does not qualify under section 4940(e) Do not complete this part

D Yes @ No

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

d
Base pe(:c))d years () © DISI'lblfllln ratio
Calendar year (or tax year beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col (b) divided by col (c))

2012 7,804,495 96,809,874 0.080617

2011 1,234,897 26,548,746 0.046514

2010 502,100 24,803,286 0.020243

2008 1,529,582 21,435,969 0.071356

2008 872,145 29,320,977 0.029745

2 Total of ine 1, column (d) 2 0.248475
3 Average distnibution ratio for the 5-year base period — divide the total on line 2 by 5, or by the

number of years the foundation has been in existence If less than 5 years 3 0.049695

4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 138,806,404

5 Multiply ine 4 by line 3 5 6,897,984

6 Enter 1% of net Investment income (1% of Part |, line 27b) 6 81,363

7 Addlines 5and 6 7 6,979,347

8 Enter qualifying distributions from Part XII, line 4 8 3,061,475

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

Part VI instructions

DAA

Form 990-PF (2013
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 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 1n section 4940(d)(2), check here p D and enter "N/A" on line 1
Date of ruling or determination letter (attach copy of letter if necessary—see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 162,726
here P D and enter 1% of Part |, line 27b
¢ Ali other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, line 12, co! (b)
2  Taxunder section 511 {domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0
3 Addlnes1and?2 3 162,726
4  Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0
5 Tax based on investment income. Subtract Iine 4 from line 3 If zero or less, enter -0- 5 162,726
6  Credits/Payments
a 2013 estmated tax payments and 2012 overpayment credited to 2013 6a 13,372
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of ime to file (Form 8868) 6¢c 2,500
d Backup withholding erroneously withheld 6d
7  Total credits and payments. Add lines 6a through 6d 7 15,872
8  Enter any penalty for underpayment of estimated tax Check here [zl if Form 2220 1s attached 8 7
9@ Tax due. If the tota! of fines 5 and B is more than line 7, enter amount owed » | 9 146,861
10  Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10
11 Enter the amount of ine 10 to be_Credited to 2014 estimated tax » Refunded » | 11
Part VII-A Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes | No
participate or intervene In any political campaign? 1a X
b Did it spend more than $100 during the year (erther directly or indirectly) for political purposes (see
instructions for the definition)? 1b X
if the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals
published or distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation » $ (2) On foundation managers » $

e Enter the reimbursement (if any) paid by the foundation dunng the year for political expenditure tax imposed

on foundation managers » $

2  Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
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

Incorporation, or bylaws, or other similar instruments? If “Yes,” attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If“Yes,” has it filed a tax return on Form 990-T for this year? N/A | ab
5  Was there a iquidation, termination, dissolution, or substantial contraction dunng the year? 5 X

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.
e By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state law remain 1n the governing instrument? 6 X
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 7 X
8a Enter the states to which the foundation reports or with which i1t 1s registered (see instructions) »
FL,DE
b Ifthe answer is “Yes” to line 7, has the foundation furnished a copy of Form 890-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No,” attach explanation sb | X

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If “Yes,”

complete Part XIV 9 X
10  Did any persons become substantial contributors during the tax year? If *Yes,” attach a schedule listing therr
names and addresses 10 X

Form 990-PF (2013

DAA
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 5
Part Vil-A Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) 11 X
12 D the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If “Yes,” attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphication? 13 | X
Website address » N/A
14 Thebooksaremcareof» WILLIAM R. RUPP Tetephoneno » 954-525-6116
1322 S.E. 17TH STREET
Located at » FT. LAUDERDALE FL zZiP+ap 33312
15  Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 — Check here | 4 [:I
and enter the amount of tax-exempt interest received or accrued during the year 4 L 15 I
16 At any time duning calendar year 2013, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, secunities, 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 forelgn country »
Part Vil-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 Dunng the year did the foundation (either directly or indirectly).
(1) Engage n the sale or exchange, or leasing of property with a disqualified person? D Yes @ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? D Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? I:l Yes @ 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)? D Yes @ No
(6) Agree to pay money or property to a government official? (Exception. Check "No” if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days ) D Yes @ 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 [ 1p
Organizations relying on a current notice regarding disaster assistance check here 4 D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20132 1c X
2  Taxes on fallure to distribute iIncome (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a Atthe end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part Xlil) for tax year(s) beginning before 20132 D Yes @ No
If “Yes," st the years » 20 , 20 , 20 , 20
b Are there any years listed in 2a for which the foundation 1s 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 | 2
¢ If the provisions of section 4942(a)(2) are being applied to any of the years histed in 2a, list the years here.
» 20 , 20 , 20 , 20
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any ttme during the year? D Yes @ No
b if “Yes.” did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2013 ) N/A | 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chanitable purpose that had not been removed from |eopardy before the first day of the tax year beginning in 2013? 4b X

DAA

Form 990-PF (2013)
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 6
Part ViI-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
Sa 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))? I:I Yes lZI No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? D Yes IXI No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes @ No
(4) Provide a grant to an organization other than a charitable, etc., organization described in
section 508(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes @ No
(5) Prowide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? I:] Yes @ No
b If any answer 1s “Yes" to 5a(1)—(5), did any of the transactions fail to quahfy under the exceptions descnbed in
Regulations section 53 4945 or 1n a current notice regarding disaster assistance (see instructions)? N/A | sb
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Ifthe 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 D Yes D No
If “Yes,” attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? D Yes @ No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If “Yes” to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? ] D Yes @ No
b__if"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A | 7

Part Vill
and Contractors

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

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

(d) Contnibutions to

(b) Title, and average (c) Compensation
3 employee benefit { (e) Expense account,
(@) Name and address dzeg{:dp g we::on ("e:?etrp_g'_?' plans and deferred other allowances
po compensation

HOWARD ROTHMAN NEW YORK PRES., D

1177 AVENUE OF THE AMERICAS NY 10036 5.00 36,000 0 0
BRITT~LOUISE GILDER NEW YORK vVv.P., D

3 COLUMBUS CIRCLE NY 10019 5.00 36,000 0 0

2 Compensation of five highest-paid employees (other than those included o

“NONE.”

n line 1 - see instructions). If non

e, enter

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

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

(c) Compensation

(d) Contnibutions to

employee benefit

plans and deferred
compensation

{e) Expense account,
other allowances

NONE

Total number of other employees paid over $50,000

»| ©

DAA

Form 990-PF (2013)
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 7
Part VIl 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

NONE

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

Part BD¢-A Summary of Direct Charitable Activities

List the foundation's four largest direct chanitable activities during the tax year Include relevant statistical information such as the number of
organizations and other beneficiaries served, conferences convened, research papers produced, etc Expenses
1 N/A
2
3
a4
Part &¢:-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1 N/A
2
All other program-related investments See instructions
3
Total. Add lines 1 through 3 >

Form 990-PF (2013)

DAA
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 8
Part X Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc.,
purposes:
a Average monthly farr market value of securities 1a 134,248,014
b Average of monthly cash balances 1b 6,672,193
¢ Fair market value of all other assets (see instructions) 1c 0
d Total (add lines 1a, b, and c) 1d 140,920,207
e Reduction claimed for blockage or other factors reported on lines 1a and
ic (attach detailed explanation) | 1e | 0
2  Acquisition indebtedness applicable to line 1 assets 2 0
3  Subtract line 2 from line 1d 3 140,920,207
4  Cash deemed held for chartable activities. Enter 1% of line 3 (for greater amount, see
Instructions) 4 2,113,803
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 138,806,404
6 Minimum investment return. Enter 5% of line 5 6 6,940,320
Part Xi Distributable Amount (see instructions) (Section 4942()(3) and ()(5) private operating
foundations and certain foreign organizations check here » ’—| and do not complete this part.)
1 Minimum investment return from Part X, line 6 1 6,940,320
2a Tax on investment income for 2013 from Part VI, line 5 2a 162,726
b Income tax for 2013 (This does not include the tax from Part VI ) 2b
¢ Add lines 2a and 2b 2c 162,726
3  Distrnbutable amount before adjustments Subtract ine 2¢ from line 1 3 6,777,594
4  Recoveries of amounts treated as qualifying distributions 4
5 Addlnes3and4 5 6,777,594
6  Deduction from distributable amount (see instructions) 6
7  Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII,
line 1 7 6,777,594
Part Xii Qualifying Distributions {see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes:
a Expenses, contributions, gifts, etc — total from Part I, column (d), hne 26 1a 3,061,475
b Program-related investments — total from Part IX-B 1b
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 chantable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Pan XIIl, ine 4 4 3,061,475
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) 5 0
6  Adjusted qualifying distributions. Subtract line 5 from line 4 6 3,061,475

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

qualifies for the section 4940(e) reduction of tax 1n those years

DAA

Form 990-PF (2013)
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Form 990-PF (2013) THE TAFT FOUNDATION

20-1232852

Page 9

Part XllI Undistributed Income (see instructions

o

- 0o Q 0 U D

Distributable amount for 2013 from Part X,
line 7

Undistributed income, If any, as of the end of 2013
Enter amount for 2012 only

Total for prior years 20 , 20 , 20

(a)
Corpus

(b)
Years prior to 2012

(c)
2012

(@
2013

6,777,594

Excess distributions carryover, If any, to 2013
From 2008

From 2009

From 2010

From 2011

From 2012 1,687,087

Total of ines 3a through e

Qualifying distributions for 2013 from Part XII,
ned: > § 3,061,475

Applied to 2012, but not more than line 2a
Applied to undistributed income of prior years
(Election required — see instructions)

Treated as distributions out of corpus (Election
required ~ see Iinstructions)

d Apphed to 2013 distributable amount

10

® QO o o o

Remaining amount distrnibuted out of corpus
Excess distributions carryover applied to 2013
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract line 5
Prior years' undistnbuted income Subtract
line 4b from line 2b

Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has
been i1ssued, or on which the section 4942(a)
tax has been previously assessed

Subtract line 6¢ from line 6b Taxable

amount — see instructions

Undistributed income for 2012 Subtract line
4a from line 2a Taxable amount — see
instructions

Undistributed income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2014

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)
Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions)
Excess distributions carryover to 2014.
Subtract ines 7 and 8 from hine 6a
Analysis of ine 9

Excess from 2009

1,687,087

3,061,475

1,687,087

1,687,087

2,029,032

Excess from 2010

Excess from 2011

Excess from 2012

Excess from 2013

DAA

Form 990-PF (2013
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Form 990-PF (2013) THE TAFT FOUNDATION

20—12’852

Page 10

Part XIV

Private Operating Foundations (see instructions and Part VII-A, question 9

1a

2a

If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2013, enter the date of the ruling

Check box to indicate whether the foundation is a private operating foundation described in section [—l 4942())(3) or

>

[ ] a9420)(5)

Enter the lesser of the adjusted net Tax year

Pnior 3 years

income from Part | or the minimum (a) 2013 (b) 2012

(c) 2011

(d) 2010

{e) Total

investment return from Part X for
each year lsted

85% of line 2a

Qualifying distnibutions from Part Xil,
line 4 for each year listed

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

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

Complete 3a, b, or c for the
alternative test relied upon
“Assets” alternative test — enter
(1) Value of all assets

(2) Value of assets qualifying under
section 4942())(3)(B)(1)

“Endowment” alternative test — enter 2/3
of minimum mvestment 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

Part XV

any time during the year — see instructions.)

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at

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) )

N/A

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

N/A

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 individuals or organizations under

other conditions, complete items 2a, b, ¢, and d

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

N/A

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

N/A

Any submussion deadlines
N/A

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

factors
N/A

DAA

Form 990-PF (2013
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 11
Part XV Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
if recipient 1s an individual, Foundation
ReC|p|ent show any relationship to tatus of Purposs of grant or Amount
- any foundation manager :e:lulse:t contribution un
Name and address (home or business) or substantial contributor P
a Paid dunng the year
See Statement 8
3,021,500
Total p 3a 3,021,500
b Approved for future payment
N/A
Total » 3b

DAA

Form 990-PF (2013)
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 12
Part XVI-A Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514
(a) (b) (c) (d) Related(:: exempt
Business code Amount Exg:jséon Amount function mcome
1 Program service revenue (See nstructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 2,756
4 Dividends and interest from securities 14 1,723,043
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 investment income
8 Gain or (loss) from sales of assets other than inventory -348,892 6,735,719
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue: a
b FROM K-1§ 2,524
c
d
e
12 Subtotal Add columns (b), (d), and (e) -348,892 1,725,799 6,738,243
13 Total. Add line 12, columns (b}, (d), and (e) 13 8,115,150

(See worksheet in 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 contnibuted importantly to the
v accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See instructions )
N/A

Form 990-PF (2013

DAA
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Form 990-PF (2013) THE TAFT FOUNDATION 20-1232852 Page 13
Part XVIl  Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 D the organization directly or indirectly engage in any of the following with any other organization descnbed Yes | No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharntable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X

¢ Sharning of facihities, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above 1s “Yes,” complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value n 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

N/A

2a |s the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
described n section 501(c) of the Code (other than section 501(c)(3)) or in section 527? |:| Yes @ No
b _If “Yes,” complete the following schedule

{a) Name of organization (b) Type of organization {c) Description of relattonship

N/A

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 1s true,
correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge
May the IRS discuss this return
H with the preparer shown befow
SI g n (see Instructions)? Yes No
Here )
} | “1/10/1Y PRESIDENT
Sign&dre of officer or trustee Date k4 Title
Print/Type preparer's name Preparer's signature Date Check D f
/ self-employed
Paid
P WILLIAM R. RUPP 11/07/14
reparer -
U pom Firm's name » Rupp Associates, Inc. PTIN P00136033
se
Y Firm's address P 1322 SE 17th St Fumsemn » 59-2045641
Fort Lauderdale, FL 33316 Phone no 954-525-6116

Form 990-PF (2013

DAA
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Capital Gains and Losses for Tax on Investment Income

Form 990'PF 201 3

For calendar year 2013, or tax year beginning , and ending

Name Employer Identification Number

THE TAFT FOUNDATION 20-1232852

() e e e S T O feer | Oy | G
(1) GILDER GAGNON ATTACHED P various vVarious
20 GILDER GAGNON ATTACHED P various various
(3) WELLS FARGO ATTACHED P vVarious various
(@) WELLS FARGO ATTACHED P Various Various
(55 JPMORGAN ATTACHED P Vvarious various
(6) JP MORGAN ATTACHED P various various
4]
(8)
8)
(10)
an
(12)
(13)
(14)
(15)
(€) Gross sales prce () Depreciayon apowed (), comtor aher b ) oo ot
1) 11,061,248 9,803,673 1,257,575
) 13,167,910 7,782,711 5,385,199
3) 1,097,677 992,223 105,454
(4) 590,356 422,412 167,944
{5) 6,838,459 6,527,367 311,092
{6) 19,377,405 19,868,950 -491,545
4]
(8)
9)
(10)
(11)
(12)
(13)
(14)
(15)
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69
(i) FMV asof 12/31/69 j) Adusted basis (k) Excess ofcol (1) col(lzk). bGl?llgzt(%;ls gg)aﬁég)mg# ®
as of 12/31/69 over col ()), if any Losses (from col (h})
(1) 1,257,575
) 5,385,199
(3) 105,454
(4) 167,944
(5 311,092
(6) -491,545
()
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
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BYLAWS
OF

THE TAFT FOUNDATION

ARTICLE I
MEMBERS

The Corporation shall have no members.
ARTICLE 11

BOARD OF DIRECTORS

Section 1. Powers and Duties. The Board of Directors shall have general power to
control and manage the affairs and property of the Corporation, and shall have full power, by
majority vote (such majority to include the Chairman of the Board of Directors (the
“Chairman”), to adopt rules and regulations governing the action of the Board of Directors and
shall have full authority with respect to the distribution and payment of the moneys received by
the Corporation from time to time; provided, however, that the fundamental and basic purposes
of the Corporation, as expressed in the Certificate of Incorporation, shall not thereby be amended
or changed, and provided further, that the Board of Directors shall not permit any part of the net
earnings or capital of the Corporation to inure to the benefit of any private individual.

Section 2. Number, Flection, Term of Office and Removal. The number of directors
shall be fixed from time to time, and shall not exceed seven. The initial directors shall be the
persons named in the Certificate of Incorporation. Additional directors shall be appointed by the
Chairman, and each shall continue in office until his successor shall have been elected and
qualified, or until his death, resignation or removal, or for such period as determined by the
Chairman. Any director may be removed, with or without cause, by the Chairman at any time by
the Chairman giving notice to that effect to such Director.

Section 3. Vacancies. Any vacancy in the Board of Directors arising at any time
from any cause, may be filled for the unexpired term by the Chairman.

Section 4. Annual Meeting: Notice. The annual meeting of the Board of Directors
shall be held at the principal offices of the Corporation or at such other place, and at such date
and time, as the Board of Directors shall designate. Notice of the time and place of such annual
meeting shall be given by the Secretary by mailing a copy thereof or delivering the same to each
director not less than ten nor more than thirty days before such annual meeting.
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Section 5. Special Meetings; Notice. Special meetings of the Board of Directors may
be held upon the call of the Chairman or of any two directors at the principal office of the
Corporation or at such other place as may be designated in the notice of such meeting. Notice of
the time, place and purpose of any special meeting of the Board of Directors shall be given by
the Secretary by mailing a copy thereof or delivering the same to each director at least two days
before such meeting.

Section 6. Regular Meetings; Notice. Regular meetings of the Board of Directors
shall be held at such time and place as the Board of Directors shall designate and notice of such
regular meetings need not be given.

Section 7. Quorum: Adjournments of Meetings. At all meetings of the Board of
Directors, a majority of the directors then in office (such majority to include the Chairman) shall
constitute a quorum for the transaction of business. In the absence of a quorum, a majority of the
directors present may, without giving notice other than by announcement at the meeting, adjourn
the meeting from time to time until a quorum is obtained. At any such adjourned meeting at
which a quorum is present, any business may be transacted which might have been transacted at
the meeting as originally called.

Section 8. Organization. Don Taft shall be the Chairman until his death or
resignation, or until such time as he appoints another person (under an intervivos instrument, his
Will or otherwise) to be Chairman. If no person is identified to be Chairman upon Don Taft’s
death or resignation, the remaining members of the Board of Directors shall appoint another
member of the Board of Directors to be Chairman until such person’s death or resignation, at
which time the remaining members of the Board of Directors shall appoint another member of
the Board of Directors to be Chairman.

The Chairman shall preside at all meetings of the Board of Directors. In the absence of
the Chairman, the President shall preside at all meetings of the Board of Directors. The
Secretary of the Corporation shall act as Secretary at all meetings of the Board of Directors. In
the absence of the Secretary, the presiding officer may appoint any person to act as Secretary of
the meeting.

Section 9. Committees. The Board of Directors, by resolution adopted by a majority
of the directors then 1n office (such majority to include the Chairman), may designate from
among 1ts members, an executive committee or other standing committees or special committees
as the Board of Directors shall deem desirable. All such committees, each of which shall consist
of three or more directors, shall serve at the pleasure of the Board of Directors and shall have
such authority as is conferred by law or the resolution by which the committee is created.

Section 10.  Resignation. Any director may resign at any time by giving written notice
to the Chairman. Such resignation shall take effect at any time specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.
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Section 11.  Compensation. The directors shall not be paid any salary for their services
as such; provided, however, that any director may be reimbursed for out-of-pocket expenses
properly incurred in connection with the activities of the Corporation; and, provided, further, that
nothing herein contained shall be construed as prohibiting the payment to any person who is a
director of compensation for services rendered to the Corporation in any other capacity. A
director may be interested in a contract or transaction to which the Corporation is a party to the
extent permitted by law.

Section 12.  Telephonic Meetings. Any one or more members of the Board of
Directors may participate in a meeting of such Board by means of a conference telephone or
similar communications equipment allowing all persons participating in the meeting to hear each
other at the same time. Participation by such means shall constitute presence in person at a
meeting.

Section 13.  Action by Directors Without a Meeting. Any action required or permitted
to be taken by the Board of Directors may be taken without a meeting if all members of the
Board of Directors consent in writing to the adoption of a resolution authorizing the action. The
resolution and the written consents thereto by the directors shall be filed with the minutes of the
proceedings of the Board of the Directors.

ARTICLE III
OFFICERS

Section 1. Officers. The officers of the Corporation shall be a President, a Secretary,
a Treasurer, and such other officers, including one or more Vice Presidents, as the Board of
Directors may from time to time appoint or elect. One person may hold more than one office in
the Corporation, except that one person may not hold both the offices of President and Secretary.
No instrument required to be signed by more than one officer may be signed by one person in
more than one capacity.

Section 2. Election; Term of Office and Removal. The officers of the Corporation
shall be elected at the annual meeting of the Board of Directors immediately following the
election of directors, and each shall continue in office until his successor shall have been elected
and qualified, or until his death, resignation or removal. Any officer of the Corporation may be
removed, with or without cause, by a majority vote of the directors then in office (such majority
to include the Chairman).

Section 3. Other Agents; etc. The Board of Directors may from time to time appoint
such agents as it shall deem necessary, each of whom shall hold office during the pleasure of the
Board of Directors, and shall have such authority, perform such duties and receive such
reasonable compensation, if any, as the Board of Directors may from time to time determine.

Section 4. Vacancies. Any vacancy in any office may be filled by a majority vote of
the Board of Directors (such majority to include the Chairman). Any officer so elected shall
hold office until the election at the annual meeting of the Board of Directors and the qualification
of his successor.
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Section 5. President; Powers and Duties. The President generally shall manage and
supervise the affairs of the Corporation. He or she shall keep the Board of Directors fully
informed, and shall freely consult with them concerning the activities of the Corporation. He or
she shall have the power to sign alone, unless the Board of Directors shall specifically require an
additional signature, in the name of the Corporation all contracts authorized either generally or
specifically by the Board of Directors. He or she shall perform all duties incident to the office of
President, subject, however, to the control of the Board of Directors.

Section 6. Vice President; Powers and Duties. In the event the President is unable to
act, or in the event the President delegates his or her duties for a period of time that the President
will be absent or unavailable to act, the President’s duties may be performed by a Vice President,
if any, who, in such an event, may exercise any of the foregoing powers of the President, subject,
however, to the control of the Board of Directors.

Section 7. Secretary; Powers and Duties. The Secretary shall act as secretary of all
meetings of the Board of Directors, and shall keep the minutes of all such meetings. He shall
attend to the giving and serving of all notices of the Corporation and he shall perform all duties
incident to the office of the Secretary, subject, however, to the control of the Board of Directors,
and such other duties as shall from time to time be assigned to him by the Board of Directors.
The Board of Directors shall have the power to elect an Assistant Secretary who, except as
otherwise provided by the Board of Directors, shall have all the powers and duties of the
Secretary.

Section 8. Treasurer; Powers and Duties. The Treasurer shall have the custody of all
funds and securities of the Corporation which may come into his hands. He shall keep or cause
to be kept complete and accurate accounts of receipts and disbursements of the Corporation, and
shall deposit all moneys and other valuable effects of the Corporation in the name and to the
credit of the Corporation in such banks or depositories as the Board of Directors may designate.
Whenever required by the Board of Directors, he shall render a statement of his accounts. He
shall at all reasonable times exhibit his books and accounts to any officer or director of the
Corporation, and shall perform all duties incident to the office of the Treasurer, subject, however,
to the control of the Board of Directors, and such other duties as shall from time to time be
assigned to him by the Board of Directors. The Treasurer shall, if required by the Board of
Directors, give such security for the faithful performance of his duties as the Board of Directors
may require. The Board of Directors shall have the power to elect up to two Assistant Treasurers
who, except as otherwise provided by the Board of Directors, shall have all the powers and
duties of the Treasurer.

ARTICLE IV

BOARD OF ADVISORS

Section 1. The Board of Directors may appoint from time to time any number of
persons as advisors of the Corporation to act either singly or as a committee or committees.
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Each advisor shall hold office during the pleasure of the Board of Directors, and shall have only
such authority or obligations as the Board of Directors may from time to time determine.

Section 2. Each advisor of the Corporation shall receive, directly or indirectly,
reasonable salary, compensation or emoluments for services rendered to the Corporation by such
advisor, as the Board of Directors may authorize from time to time. The Board of Directors may
also authorize the reimbursement of expenditures reasonably incurred by any advisor on behalf
of activities for the benefit of the Corporation.

ARTICLE V

SEGREGATED FUND

Section 1. Creation of Segregated Fund. In the event any director, officer or
employee of the Corporation (the “Creator”) creates a trust or other entity which by the terms of
its governing instrument may pay principal or income thereof to the Corporation, all amounts
received by the Corporation from such trust or other entity shall be segregated and held in a
separate fund (the “Segregated Fund”) to be administered, invested and distributed by a special
committee composed of one or more of the members of the Board of Directors, other than the
Creator (the “Special Committee). By resolution adopted by a majority of the directors then in
office, the Board of Directors shall designate from among its members the members of the
Special Committee.

Section 2. Restrictions Relating to the Creator. The Creator shall not serve as a
member of the Special Committee and shall have no right to vote with respect to or otherwise
participate in any decisions relating to the composition of the Special Committee or the
administration, investment and distribution of the income or principal of the Segregated Fund.
The Creator shall not participate in any amendments to the certificate of incorporation of the
Corporation or of these Bylaws that would amend or otherwise 1n any way affect the provisions
of these Bylaws relating to the Segregated Fund or the Special Committee.

ARTICLE VI

CONTRACTS., CHECKS, BANK ACCOUNTS AND INVESTMENTS

Section 1. Checks, Notes and Contracts. The Board of Directors is authorized to
select such banks or depositories as it shall deem proper for the funds of the Corporation. The
Board of Directors shall determine who shall be authorized from time to time on the
Corporation’s behalf to sign checks, drafts or other orders for the payment of money or
acceptances and to enter into contracts, or to execute and deliver other documents and
instruments. The Board may delegate this power to the Chairman, on such terms as it prescribes.
In the absence of such determination, such instruments shall be signed by the Treasurer.
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Section 2. Investments. The funds of the Corporation may be retained in whole or in
part in cash or be invested and reinvested from time to time in such property, real, personal or
otherwise, or stocks, bonds or other securities, as the Board of Directors may deem desirable.

Section 3. Gifts. The Board of Directors may accept on behalf of the Corporation
any contribution, gift, bequest or devise for the general purposes or for any special purpose of the
Corporation.

ARTICLE VII

OFFICE AND BOOKS

Section 1. Office. The office of the Corporation shall be located at such place as the
Board of Directors may from time to time determine.

Section 2. Books. There shall be kept at the offices of the Corporation correct books
of account of the activities and transactions of the Corporation, including a minute book, which
shall contain a copy of the Certificate of Incorporation, a copy of these Bylaws, and all minutes
of meetings of the Board of Directors.

ARTICLE VIII

CORPORATE SEAL

The seal of the Corporation shall be circular in form and shall bear the name of the
Corporation and words and figures showing that it was incorporated in the State of Delaware and
the year of incorporation.

ARTICLE IX

FISCAL YEAR

The fiscal year of the Corporation shall be the calendar year.

ARTICLE X

INDEMNIFICATION

Unless otherwise determined by the Board of Directors of the Corporation, any person
made or threatened to be made a party to an action, suit or proceeding, whether civil or criminal,
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KL2 2262071 2




by reason of the fact that he (or a person of whom he is the legal or personal representative or
heir or legatee) is or was a director, officer, employee or other agent of the Corporation, or of
any other organization served by him in any capacity at the request of the Corporation, shall be
indemnified by the Corporation against reasonable expenses, attorneys’ fees, judgments, fines
and all other amounts paid in settlement to the fullest extent now or hereafter permitted by law.

ARTICLE XI

AMENDMENTS

These Bylaws may be amended at any meeting of the Board of Directors by a vote of the
majority of the entire Board of Directors (such majority to include the Chairman).
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THE TAFT FOUNDATION

UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS

Dated as of December 31, 2011

The undersigned, constituting the entire Board of Directors (the “Board”) of The
Taft Foundation, a Delaware corporation (the “Foundation”), acting by written consent in
lieu of a meeting pursuant to Section 141(f) of the General Corporation Law of the State
of Delaware, do hereby adopt and consent to the adoption of the following resolutions
with the same force and effect as though adopted at a meeting duly called and held:

RESOLVED, that the second sentence of Article IV, Section 9 of the
Bylaws of the Foundation is hereby amended to read in its entirety as
follows:

“All such committees, each of which shall consist of the
number of directors provided in the resolution by which the committee
is created, or any subsequent resolution adopted by a majority of the
directors then in office, shall serve at the pleasure of the Board of
Directors and shall have such authority as is conferred by law or the
resolution by which the committee is created.”;

and it is further

RESOLVED, that the first sentence of Article IV, Section 12 of the
Bylaws of the Foundation is hereby amended to read in its entirety as
follows:

“Any one or more members of the Board of Directors or any
committee thereof may participate in a meeting of such Board or
committee, as the case may be, by means of conference telephone or
similar communications equipment allowing all persons participating
in the meeting to hear each other at the same time.”;

and it is further

RESOLVED, that Article IV, Section 13 of the Bylaws of the
Foundation is hereby amended to read in its entirety as follows:

“ Any action required or permitted to be taken by the Board of
Directors or any committee thereof may be taken without a meeting if
all members of the Board of Directors or such committee, as the case
may be, consent in writing to the adoption of a resolution authorizing
the action. The resolution and the written consents thereto by the
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IN WITNESS WHEREOF, the undersigned have executed this Unanimous Written

directors or such committee shall be filed with the minutes of the
proceedings of the Board of Directors or such committee.”;

and it is further

RESOLVED, that Article V of the Bylaws of the Foundation is
hereby deleted in its entirety and replaced with the phrase
[INTENTIONALLY OMITTED].”

and it is further

RESOLVED, that this Unanimous Written Consent of Directors may
be executed in any number of counterparts, each of which may be
deemed to be an original and all of which together shall be deemed to
be one and the same instrument.

Consent of Directors on the date first written above.
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