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F QQ@-PF Return of Private Foundation | omBNo 1545-0052
om or Section 4947(a)(1) Trust Treated as Private Foundation 2 @ 1 3

Department of the Treasury » Do not enter Social Security numbers on this form as it may be made public. :
Internal Revenue Service | B Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. |SUEURCLARIRUELIUE
For calendar year 2013 or tax year beginning » 2013, and ending , 20

Name of foundation A Employer identification number

We Energies Foundation, Inc. 39-1433726
Number and street (or P O box number if mail ts not delivered to street address) Room/suite B Telephone number (see instructions)

231 W. Michigan Street 414-221-2107
City or town, state or province, country, and ZIP or foreign postal code C If exemption application 1s pending, check here b D

Milwaukee WI 53203
G Check all that apply: [ Initial return 0] Inttial return of a former public charity| b 1. Foreign organizations, check here » ]
D Final return D Amended return 2, Foreign organizations meeting the 85% test,
[] Address change [x] Name change SEE ATTACHED check here and attach computation »[]
[ : E If pnvate foundation status was terminated under
H Check type of organization. [x] Sectlon 501(c)(3) exempt private foundation section 507(b)(1)(A). check hera >
[ Section 4947(a)(1) nonexempt charitable trust [] Other taxable private foundation

I Fair market value of all assets at | J Accounting method" [x] Cash [J Accrual | . If the foundation 1 1n a 60-month termination

end of year (from Part I, col (c), (] Other (specify) under section 507(b)(1)(B), check here
Iine 16)» $ 38,487,767| (Partl, column (d) must beoncash basis)

m Analysis of Revenue and Expenses (The total of (d) Disbursements
amour);’ts in columns (b), (¢}, and (d) rgay not nef;:resaanly equal (agxi‘ie’\:nggepae':d (b} N?,Eé%‘ﬁztment (c) A}g]cucfrtﬁeg et fo’r)lcj:a:gstgg °
the amounts n column (a) (see instructions)) 00ks {cash basis only)

1 Contributions, gifts, grants, etc., received (attach schedule) 6,600,000 T I ;*]:__ v_,__
2  Check [ if the foundation is not required to attach Sch B - I o
3 Interest on savings and temporary cash investments ]
4 Dwvidends and interest from securities . . 862, 628 801,970 ]
5a Gross rents . ) oo ]
b Net rental income or (loss) N e
© | 6a Netgain or (loss) from sale of assets nat.on line 10 (482,227 ' o ]
3 - — S = .
S b Gross sales price for all assets on line 6a 15,BE@E|VED___ R dooo o
5 7  Capital gain net income (from Part |V, ine2) ; 1 | 0 . ) ]
| 8 Netshort-term capital gan . . 3 MAY 0 b ansg Q ) I
9  Income modifications ™ f cuts MR 120 _ ]
10a Gross sales less returns and aIIowances e | | ]
b Less' Cost of goods sold .. OGDEN. UT | | ] I -
¢ Gross profit or (loss) (attach schedule) . ol —,;‘ ~ ; B
11 Otherincome (attach schedule) . . . . 282,103 8,184 o
12  Total. Add lines 1 through 11 . . 7,262,504 810,154 1200 ]
® 13 Compensation of officers, directors, trustees, etc 15,147 15,147
8114  Other employee salaries and wages .
S 15  Pension plans, employee benefits
2! 16a Legal fees (attach schedule) .

% b Accounting fees (attach schedule) . . . 73,768 73,768

.5 ¢ Other professional fees (attach schedule) . . 115,875 83,875 32,000

© 17  Interest ..

Z.ﬂ' 18  Taxes (attach schedule) (see |nstruct|ons) .o 0

E 19  Depreciation (attach schedule) and depletion . ]

< T [20 Occupancy
= : 21 Travel, conferences, and meetmgs
o 5122 Pnnting and publications .o .
: g, 23  Other expensgs (attach schec?u!e) [ 112,355 122,454 46,227
= |24 Total operating and administrative expenses.
Z g Add lines 13 through 23 .. .o 317,145 206,329 0 167,142
= OO- 25 Contnbutions, gifts, grants paid .o 7,296,832 7,296,952
% 26 Total expenses and disbursements. Add lines 24 and 25 7,613,977 206,329 0 7,464,094
< |27 Subtract ine 26 from line 12: | ' W
% a Excess of revenue over expenses and disbursements (351,473 N | .
b Netinvestmentincome (f negative, enter -0-) . | | 603,825 ] B _
% ¢ __Adjusted net income (if negative, enter -0-) . . _ 1 ] 120
For Paperwork Reduction Act Notice, see instructions. Form 990 PF (2013

¢




Form 980-PF (2013)

Page 2

Attached schedules and amounts in the description column

Beginning of year

End of year

Balance Sheets should be for end-of-year amounts only (See instructions ) (a) Book Value {b) Book Value (c) Far Market Value
1  Cash—non-interest-bearing 47,245 43,436 43,436
2 Savings and temporary cash mvestments 1,475,254 2,170,145 2,170,145
3 Accounts recevable > o I _ ]
Less: allowance for doubtful accounts®»
4  Pledges receivable » |
Less: allowance for doubtful accounts P
5 Grants receivable .
6 Receivables due from offlcers dlrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7 Other notes and loans receivable (attach schedule)®  cap SERVICES L |
Less: allowance for doubtful accounts b NONE 100,000 100,000
& 8 Inventones for sale or use
§ 9 Prepaid expenses and deferred charges .
< | 102 Investments—U.S. and state government obligations (attach schedule) 6,972,676 NONE NONE
b Investments —corporate stock {(attach schedule) . 10,477,279 17,072,337 27,773,639
¢ Investments —corporate bonds (attach schedule) 6,417,285 5,759,631 5,791,985
11 Investments—Iland, buildings, and equipment. basis P
Less' accumulated depreciation (attach schedule) »
12  Investments —mortgage loans .
13 Investments—other (attach schedule) 651,191 1,217,252 1,217,252
14  Land, buildings, and equipment: basis P ]
Less: accumulated depreciation (attach schedule) »
15  Other assets (describe » PROGRAM RELATED INVESTMENT ) 2,064,654 1,391,310 1,391,310
16 Total assets (o be completed by all filers—see the
instructions. Also, see page 1, tem I) 28,105,584 27,754,111 38,487,767
17  Accounts payable and accrued expenses .
o | 18 Grants payable .
2119  Deferred revenue
% 20 Loans from officers, directors, trustees and other dlsquahfred persons
g 21  Mortgages and other notes payable (attach schedule) .
22 Other liabilities (describe®» )
23 Total liabilities (add lines 17 through 22) oL 0 0
o Foundations that follow SFAS 117, checkhere . . »
® and complete lines 24 through 26 and lines 30 and 31.
g 24  Unrestricted . 28,105, 584 27,754,111
® |25 Temporanly restricted
% 26  Permanently restricted .
5 Foundations that do not follow SFAS 117 check here > []
lt and complete lines 27 through 31.
O | 27 Capital stock, trust principal, or current funds .
% 28 Paid-in or capital surplus, or land, bldg., and equipment fund
2129 Retained earnings, accumulated iIncome, endowment, or other funds
f, 30 Total net assets or fund balances (see instructions) . 28,105,584 27,754,111
% 31 Total liabilities and net assets/fund balances (see
instructions) . - 28,105,584 27,754,111
w Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part I, column (a), ine 30 {must agree with
end-of-year figure reported on prior year's return) 1 28,105,584
2 Enter amount from Part |, line 27a 2 (351,473)
3 Other increases not included in line 2 (|tem|ze) b e 3
4 Addlines1,2,and 3 . . 4 27,754,111
5 Decreases not included in line 2 (|tem|ze) P _____________________________________________________ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part Il, column (b), line 30 . 6 27,754,111

Form 990-PF (2013)




Form 990-PF (2013) Page 3
m 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 | ¢y pate acquired (d) Date sold
P-—Purchase
2-story bnck warehouse, or common stock, 200 shs MLC Co ) D—D%r?atlon (mo , day, yr}) (mo , day, yr)
ia SEE ATTACHED P VARIOUS VARIOQUS
b
C
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 15,296,757 15,458,726 (161,969)
b
[+
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {) Gains (Col (h) gan minus
{1) Adjusted basis (k) Excess of col (1) col (k), but not less than -0-) or
@ FMV as of 12/31/69 as of 12/31/69 over col (), If any Losses (from col (h))
a
b
[
d
e
. If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) { \ . ’
if (loss), enter -0- in Part I, ine 7 2 (161, 969)
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- in]
Part |, line 8 3 (206,840)

Qualification Under Sectlon 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 income.)

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [ Yes [x] 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.

@) (b) © (d)
Calendar y?e:f?o‘r)?:: 3g;at;zg|nn|ng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col ?t;fg:agtelgnbryaggl ©)
2012 8,629,026 33,862,620 0.2548
2011 9,751,945 33,224,999 0.2935
2010 8,168,974 36,083,648 0.2264
2009 6,804,846 32,781,524 0.2076
2008 6,308,868 31,868,083 0.1980
2 Totalofline1,column(d) . . . 2 1.1803
3  Average distribution ratio for the 5- year base perlod dlwde the total on I|ne 2 by 5 or by the
number of years the foundation has been in existence if less than 5 years . e 3 23606
4 Enter the net value of noncharitable-use assets for 2013 from Part X, line5 . . . .. 4 36,662,676
5 Multiplylined4byline3 . . . . e e e e e e s 5 8,654,591
6 Enter 1% of net investment income (1% of Part I, lne27b) . . . . e e 6 6,038
7 Addlines5and6 . e e e e e e 7 8, 660, 629
8  Enter qualifying distributions from Part XIl, ine 4 . . 8 7,718,422

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

Form 990-PF (2013)




Form 990-PF (2013)

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here ™ [] and enter “N/A”" on line 1.
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
here® [] and enter 1% of Part |, ine 27b

¢ All other domestic foundations enter 2% of line 27b. Exempt forelgn organlzatnons enter 4% of
Part |, line 12, col. (b).

f

J

12,077

]

2  Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2
3 Addlines1and?2 3 12,077
4  Subtitle A (ncome) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatlons onIy Others enter -0 -) | 4
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- . 5 12,077
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 | 6a 28,942
b Exempt foreign organizations —tax withheld at source . . . . 6b
¢ Tax paid with application for extension of time to file (Form 8868) . 6¢
d Backup withholding erroneously withheld . . . . e 6d | -
7  Total credits and payments. Add lines 6a through 6d 7 28,942
8 Enter any penalty for underpayment of estimated tax. Check here D |f Form 2220 is attached 8
9 Tax due. If the total of ines 5 and 8 is more than line 7, enter amount owed ... . |9 0
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid . . » | 10 16,865
11 Enter the amount of line 10 to be: Credited to 2014 estimated tax »> 16,865 Refunded » | 11 0
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legtslatlon or did it Yes | No
participate or intervene in any political campaign? X
b Did it spend more than $100 during the year (either dlrectly or |nd|rectly) for polltlcal purposes (see
Instructions for the definition)? . . %
If the answer is “Yes” to 1a or 1b, attach a deta/Ied descrlptlon of the activities and copies of any materra/s
published or distributed by the foundation in connection with the activities.
¢ Dud the foundation file Form 1120-POL for this year? X
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed durlng the year:
(1) On the foundation. » $ o (2) On foundation managers. » $
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $ 0 1
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 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 .

Did the foundation have unrelated business gross income of $1,000 or more during the year? .
If “Yes,” has 1t filed a tax return on Form 990-T for this year? . .

Was there a hiquidation, termination, dissolution, or substantial contractlon durlng 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 n the governing nstrument, or

Yo d

® By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state law remain in the governing instrument?

-~y

8a Enter the states to which the foundation reports or with which it is registered (see instructions) »
WISCONSIN

b If the answer is “Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General

(or designate) of each state as required by General Instruction G? If “No,” attach explanation

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or
4942(j)(5) for calendar year 2013 or the taxable year beglnnlng in 2013 (see instructions for Part XIV)? If “Yes,”

complete Part XIV

10 Did any persons become substantlal contrlbutors durlng the tax year’7 If “Yes attach a schedule l/st/ng the/r

names and addresses .

Ol B

[ 2]

Did the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part I, col. (c) and Part XV

Form 990-PF (2013




Form 990-PF (2013)
I Statements Regarding Activities (continued)

11

12

13

14

15

16

1a

3a

4a

Page D

At any time during the year, did the foundation, directly or indirectly, own a controlled entlty within the
meaning of section 512(b)(13)? If “Yes,” attach schedule (see instructions) 11 X
Did the foundation make a distribution to a donor advised fund over which the foundatlon ora dlsquallfled
person had advisory privileges? If “Yes,” attach statement (see instructions) . e 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 | x
Website address P> wWwW.WISCONSINENERGY,COM/FQUNDATION
The books are in care of P pPATTI MCNEW Telephone no. » 414-221-2107
Located at #» 231 w. MICHIGAN STREET, MILWAUKEE, WI ZIP+4 » 53203-2918
Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 —Check here. »
and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . . P | 15 | 0
At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, secunties, or other financial account in a foreign country?. . e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90- 22 1.0f "Yes enter the name of
the foreign country »
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes | No
During the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . . [JYes [xINo
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . e e e . . . OYes [XINo
(3) Furnish goods, services, or facilities to (or accept them from) a dlsquallfled person'7 . . [lves [No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . [xlYes [INo
(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)? . . . . . . . . . . . . . . . [OYes [xINo
(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.) . . . -« . . [OYes [xINo
If any answer is “Yes” to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . . 1| %
Organizations relying on a current notice regarding disaster assistance check here . . A AN
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 2013? .. 1c | %
Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a prlvate
operating foundation defined in section 4942())(3) or 4942(j)(5)):
At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part Xlll) for tax year(s) beginning before2013? . . . . . . . . . . . . . . [Yes No
If “Yes,” list the years 20 ,20 , 20 , 20
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.) . e e op | N/A
If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> 20 , 20 , 20 , 20
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at any time during the year? . . . . e e e e e oo oo ooy [K]lYes [ONo
if “Yes,” did 1t 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
Commissioner 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.) e .. e 3b X
Did the foundation invest during the year any amount in a manner that would 1eopard|ze its charitable purposes? | 4a X
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its ]
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2013? | 4p X

Form 990-PF (2013)




Form 990-PF (2013)

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(g))?

{2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registration drive?

{3) Provide a grant to an individual for travel, study, or other similar purposes? .
(4) Provide a grant to an organization other than a chantable, etc., organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see Instructions)

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

b If any answer 1s “Yes” to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here
c If the answer 1s “Yes” to question 5a(4), does the foundation claim exemption from the tax
because It maintained expenditure responsibility for the grant?

If “Yes,” attach the statement required by Regulations section 53.4945-5(d).

6a
on a personal benefit contract?

b Did the foundation, durnng the year, pay premiums, dlrectly or |nd|rectly, ona personal benefit contract?

If “Yes” to 6b, file Form 8870.
7a

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

Oyes [xINo ‘
[Jyes [xINo ;
XYes [JNo |
xlyes [INo I
Clyes (xINo 1

J

Did the foundation, during the year, receive any funds, dlrectly or |nd|rectly, to pay premiums

. 5b X
» (]
xlYes [JNo
SEE STMT
Oyes {xINo L
6b X
CYes [XINo | | | |
7b | N/A

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

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).

(a) Name and address

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

(c) Compensation
(If not pand,
enter -0-)

(d) Contnbutions to
employee benefit plans

and deferred compensation

(e) Expense account,
other allowances

SCHEDULE ATTACHED

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

“NONE.”
d) Contnbutions to
(b) Titte, and average { em
ployee benefit | (e) Expense account,
(a) Name and address of each employee paid more than $50,000 def;l/%ttlg:’ p;gr v(v)&:et:;n {c) Compensation plans and deferred other allowances
P compensation

NONE i

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

Form 990-PF (2013)




Form 990-PF (2013)

Page 7

B  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 ____ e e et m e e m e m e m e mm e
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . . P 0
Part IX-A Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activities dunng the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
VNoNE e
2
R
4+ B
Part IX-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 INVESTMENT IN GENERATION GROWTH CAPITAL FUND I, A VENTURE CAPITAL FUND WHOSE PURPOSE IS
TO PROVIDE CAPITAL FOR AND INVEST IN MINORITY LED BUSINESSES IN WISCONSIN AND
BUSINESSES THAT BENEFIT LOW TO MODERATE INCOME RESIDENTS IN WISCONSIN. 84,328
2 INVESTMENT IN GENERATION GROWTH CAPITAL FUND II, A VENTURE CAPITAL FUND WHOSE PURPOSE IS
TO _PROVIDE CAPITAL FQOR AND INVEST IN MINORITY LED BUSINESSES IN WISCONSIN AND
BUSINESSES THAT BENEFIT LOW TO MODERATE INCOME RESIDENTS IN WISCONSIN. 170,000
All other program-related investments See instructions
s _
Total. Add lines 1 through3 . . . . . e e e e Ce N & 254,328

Form 990-PF (2013)




Form 990-PF (2013)
WMinimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

Page 8

see instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc.,
purposes:
a Average monthly farr market value of securities 1a 32,124,873
b Average of monthly cash balances . 1b 3,805, 342
¢ Fair market value of all other assets (see mstructnons) 1c 1,290,776
d Total (add lines 1a, b, and ¢) 1d 37,220,991
e Reduction claimed for blockage or other factors reported on Ilnes 1a and
1c (attach detailed explanation). . . . . . o .. | 1e] o
2 Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d . 3 37,220,991
4 Cash deemed held for charitable actlwtles Enter 1 1/z % of Ilne 3 (for greater amount see
instructions) . . 4 558, 315
5 Net value of noncharltable -use assets Subtract I|ne 4 from I|ne 3 Enter here and on Part V Ilne 4 5 36,662,676
M|n|mum investment return. Enter 5% of ine 5 . 6 1,833,134
Distributable Amount (see instructions) (Sectron 4942(])(3) and (j)(5) prlvate operatlng foundations
and certain foreign organizations check here ™ [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . oL e e e e 1 1,833,134
2a Tax oninvestment income for 2013 from Part VI, line5 . . . . . . . 2a 12,077
b Income tax for 2013. (This does not include the tax from PartVl) . . . | 2b ]
¢ Addlines 2aand 2b . 2c 12,077
3 Distnbutable amount before adjustments Subtract Irne 2c from I|ne 1 3 1,821,057
4 Recoveries of amounts treated as qualifying distributions . 4
5 Addlines 3 and 4 . 5 1,821,057
6 Deduction from distributable amount (see |nstruct|ons) 6
7 Distributable amount as adjusted. Subtract line 6 from ||ne 5 Enter here and on Part XIII
line 1 7 1,821,057
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. —total from Part |, column (d), line 26 . 1a 7,464,094
b Program-related investments —total from Part IX-B 1b 254,328
2 Amounts paid to acquire assets used (or held for use) dlrectly in carrylng out chantable etc
purposes . . e e 2
3 Amounts set aside for specmc chantable pro;ects that satlsfy 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 I|ne 8 and Part XIII I|ne 4 4 7,718,422
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
6 Adjusted qualifying distributions. Subtract line 5 from I|ne 4 6 7,718,422

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

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

Form 990-PF (2013)




Form 990-PF (2013)

@ LIl Undistributed Income (see instructions)

1

2

oo

- 0oaQao0oocn

10

oOoQ0o T

Page 9

Distributable amount for 2013 from Part X,
line 7 . .o

Undistnbuted 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 pnor to 2012

(c)
2012

(d)
2013

1,821,057

Excess distributions carryover, if any, to 2013:
From 2008 4,731,038

From 2009 5,189,423

From 2010 6,397,981

From 2011 8,107,887

From 2012 6,956,493

Total of lines 3a through e .

Qualifying distnbutions for 2013 from Part XII
line 4:» $ 7,718,422

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

Treated as distnbutions out of corpus (Election
required —see instructions)

Applied to 2013 distributable amount
Remaining amount distnbuted 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 issued, or on which the section 4942(a)
tax has been previously assessed . .
Subtract line 6¢c 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 lines 7 and 8 from line 6a

Analysis of line 9.

31,382,822

1,821,057

5,897,365

37,280,187

4,731,038

32,549,149

Excess from 2009 . 5,189,423
Excess from 2010 . 6,397,981
Excess from 2011 . 8,107,887
Excess from 2012 . 6,956,493
Excess from 2013 . 5,897,365

Form 990-PF (2013)



Form 990-PF (2013)
mPrivate Operating Foundations (see instructions and Part VII-A, question 9)
If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling i1s effective for 2013, enter the date of the ruling . N
Check box to indicate whether the foundation is a private operating foundation descnbed insection [] 4942(j)(3) or [] 4942(j)(5)

1a

b
2a

Page 10

Enter the lesser of the adjusted net
income from Part | or the minmum
investment return from Part X for
each year listed e

85% of line 2a
Qualfying distributions from Part XII
line 4 for each year listed
Amounts included in line 2¢ not used directly
for active conduct of exempt activities .

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

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

“Assets” alternative test—enter:

(1) Vvalue of all assets

(2) value of assets qualifying under

section 4942())(3)(B)(i)

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

“Support” alternative test—enter:
(1) Total support other than gross

investment income  (interest,
dividends, rents, payments on
securties 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)(in) .

(3) Largest amount of support from
an exempt organization

(4) Gross investment income .

>

N/A

Tax year

Prior 3 years

(a) 2013

(b) 2012

{c) 2011

(d) 2010

(e) Total

0

0

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)

1
a

Information Regarding Foundation Managers:
List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

before the close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2).)

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

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » [] if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d.

PATTI MCNEW, WE ENERGIES FOUNDATION, INC.,

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

231 W. MICHIGAN STREET, MILWAUKEE, WI 53203 414-221-2107

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

A LETTER REQUESTING THE FUNDS SHOULD INCLUDE THE PURPOSE AND ACTIVITIES OF THE REQUESTOR AND HOW THE FUNDS ARE TO BE USED.

¢ Any submission deadlines:

NONE

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

PREFERENCE IS GIVEN TO QUALIFIED RECIPIENTS WITHIN THE WE-ENERGIES TERRITORY.

factors.

HOWEVER, GRANTS MAY BE MADE TO OTHER STATES.

Form 990-PF (2013)




Form 990-PF (2013)

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,
Recipient show any relationship to Fo:xr:datu;n Purpose of grant or A
- any foundation manager status o contnbution mount
Name and address (home or business) or substantial contnbutor | feciprent
a Paid during the year
SEE ATTACHED
7,296,952

Total e

b Approved for future payment
GENERATION GROWTH CAPITAL FUND I
411 E. WISCONSIN AVE SUITE 1710
MILWAUKEE, WI 53202 -

» 3a 7,296,952

N/A PROGRAM RELATED INVESTMENT NONE
GENERATION GROWTH CAPITAL FUND II - N/A PROGRAM RELATED INVESTMENT 530,000
411 E. WISCONSIN AVE SUITE 1710
MILWAUKEE, WI 53202 *
Total > 3b 530,000

Form 990-PF (2013)




Form 990-PF (2013) Page 12
m Analysis of Income-Producing Activities

Enter gtoss amounts unless otherwise indicated Unrelated business income  |Excluded by section 512, 513, or 514 @)
(a) (b) {c) (d) Rfi'ﬁf;?%ﬁ’ '..?53%"3 t
Business code Amount Exclusion code Amount (See nstructions )
1 Program service revenue:
8 GENERATION GROWTH CAPITAL FUND I (241,238)
GENERATION GROWTH CAPITAL FUND I1I 7,520
C
d
e
f

g Fees and contracts from government agencies
Membership dues and assessments .
Interest on savings and temporary cash investments
Dividends and interest from securites . . . . 14 816,740
Net rental income or (loss) from real estate:
a Debt-financed property e
b Not debt-financed property . . . . .
Net rental income or (loss) from personal property
Other investment income . . e e 900001 283,436
Gan or (loss) from sales of assets other than inventory 18 (208, 404
Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Otherrevenue: a LEGAL SETTLEMENTS 01 2,950
b EARLY TENDER PAYMENT 01 1,500
c
d
e
12 Subtotal. Add columns (b), (d),and (e) . . . . 283,436 ] 612,786 (233,718)
13 Total. Add line 12, columns (b), {d), and (e) . . . . . e e 13 662,504
(See worksheet in line 13 instructions to verify calculations )
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.)

abhbwWN

© 0o ~NO®

la INCOME ON INVESTMENT IN GENERATION GROWTH CAPITAL FUND I, A VENTURE CAPITAL FUND

WHOSE PURPOSE IS TO PROVIDE CAPITAL FOR AND INVEST IN MINORITY LED BUSINESSES

IN WISCONSIN AND BUSINESSES THAT BENEFIT LOW TO MODERATE INCOME RESIDENTS IN WISCONSIN.
1b INCOME ON INVESTMENT IN GENERATION GROWTH CAPITAL FUND II, A VENTURE CAPITAL FUND
WHOSE PURPOSE IS TO PROVIDE CAPITAL FOR AND INVEST IN MINORITY LED BUSINESSES

IN WISCONSIN AND BUSINESSES THAT BENEFIT LOW_TO MODERATE INCOME RESIDENTS IN WISCONSIN.

Form 990-PF (2013)




Form 990-PF (2013)
mlnformatlon Regarding Transfers To and Transactions and Relationships With Noncharitable

Page 13

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: ]
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a nonchantable 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 membershlp or fundrarsnng SOIICItatIOHS 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees ic X
d If the answer to any of the above I1s “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 farr market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) bne no | (b) Amount involved {c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements
2a Is the foundation directly or indirectly 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 in section 5277 . [ Yes No
b If “Yes,” complete the following schedule.
(@) Name of organization (b) Type of organization (c) Descnption of relationship
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 1s true,
Sign correct, and complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge Y ——
ﬁ Cy ///I u’ } TREASURER wm:l the preparer shown below
Here s.Mre Sttt X | Dfa b i (see nstructions)? [JYes []No
Paid Pnnt/Type preparer's name Preparer's signature Date Check D \f PTIN
Preparer self-employed
Use only Firm’'s name » Firm's EIN »
Firm's address » Phone no

Form 990-PF (2013)




Schedule B
(Form 990, 990-EZ,

Schedule of Contributors OMB No 1545-0047

o e > Attach to Form 990, Form 990-EZ, or Form 990-PF. 2013
,n‘fg;a?“;;‘v:nue‘ge,s;‘;”’y » Information about Schedule B (Form 990, 990-EZ, or 990-PF) and its instructions is at www.irs.gov/form990.

Name of the organization Employer identification number
We Energies Foundation, Inc. 39-1433726

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 private foundation

o 0o O

527 politica! organization

Form 990-PF

9

501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a pnvate foundation

O 0O

501(c)(3) taxable prnivate foundation

Check If your organization is covered by the General Rule or a Special Rule.

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

General Rule

For an organization filing Form 990, 980-EZ, or 990-PF that received, during 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 filng Form 990 or 990-EZ that met the 33'/s % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(v1) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIl line 1h, or (1) Form 990-EZ, line 1.
Complete Parts | and Il.

[ For asection 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary,
or educational purposes, or the prevention of cruelty to children or amnimals. Complete Parts |, I, and Ill.

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

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but 1t must answer “No” on Part IV, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on its
Form 990-PF, Part |, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedute B (Form 990, 990-EZ, or 990-PF) (2013)

ISA



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 2

Name of organization

We Emergies Foundation, Inc.

Employer identification number
39-1433726

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a) (b) (©) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
1 Wisconsin Electric Power Company Person
Payroll O
231 W. Michigan Street 6,600,000 Noncash d
(Complete Part Il for
Milwaukee, WI 53203 noncash contnbutions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash ]
(Complete Part Il for
noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person ]
Payroll O
Noncash O
(Complete Part Il for
noncash contnbutions.)
(a) (b) () (d)
No Name, address, and ZIP + 4 Total contributions Type of contribution
Person |
Payroll O
Noncash O
(Complete Part Il for
noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person |
Payroll O
Noncash il
(Complete Part Il for
noncash contributions.)
(@ (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person O
Payroll O
Noncash O
(Complete Part Il for
noncash contnbutions )

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)




Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organization

We Energies Foundation, Inc.

Employer identification number
39-1433726

I} Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

{(a) No. (b) (c) . @

g:: ) Description of noncash property given F(':‘:e (iz;tfus(t:lt::::)e) Date received
$

(a) No. (b) Mv (c) . (d)

;?'T I Description of noncash property given F(see (i(r:;ter:::ri:::? Date received
$ )

(a) No. (b) () . @

;,r;.T | Description of noncash property given F(h::e (iﬁ;t?::m:;? Date received

(a) No. () (c) - @

'f,raorrtn 1 Description of noncash property given F('::L (iﬁ;t?:(t:lt::::)e) Date received
$

(a) No. (b) (c) ) (d)

g:: ) Description of noncash property given F?: eve (iﬁ;:::t::'igﬁg) Date received
S

(a) No. (b) (c) - @

;'::tn 1 Description of noncash property given F(h:eve (ig;t‘:us::::ﬁ;?) Date received
S

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 4

Name of organization

We Energies Foundation,

Employer identification number
Inc. 39-1433726

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 Ill, enter the total of exclusively religious, charitable, etc.,

contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » §

Use duplicate copies of Part lll if additional space is needed.

(a) No. .
flom (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No . . - ier s
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
~{a) No. . . . e
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift ]
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No. . . . s
;rom (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art |

Transferee’s name, address, and ZIP + 4

(e) Transfer of gift

Relationship of transferor to transferee

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)




Parti

Line 1

Line 11

Line 16b

Line 16¢c

Line 18

Line 23

2013 Form 990-PF
We Energies Foundation, Inc.
Employer ID #39-1433726

Contributions received

Wisconsin Electnic Power Company

Qther iIncome

Miscellaneous Receipt

Flow through K-1 Other Income from Generation Growth Capital Fund |, LP
Flow through K-1 Other Income from Generation Growth Capital Fund Il, LP
Flow through K-1 Ordinary Income from Capital Midwest Fund Il, LP

Accounting fees

Accounting services

Other professional fees

Consultant Fees
Investment Management Fees

Taxes

Excise tax expense

Other expenses

Membership dues and registration fees

Bank Charges

Miscellaneous expense

Scholarship Program fees

Computer expense

Flow through K-1 Other Expenses from Generation Growth Capital Fund |
Flow through K-1 Other Expenses from Generation Growth Capital Fund I
Flow through K-1 Ordinary Loss from Capital Midwest Fund ll, LP

Flow through K-1 Ordinary Loss from Wisconstn Super Angel Fund, LP

Column (a) Column (b) Column (d)
6,600,000
6,600,000 - -
1,500 4,450
2,544 3,053
7,470 681
270,589
282,103 8,184 -
73,768 73,768
73,768 - 73,768
32,000 32,000
83,875 83,875
115,875 83,875 32,000
8,464 8,464
485 485
17,375 17,375
19,903 19,903
41,477 53,238
24 651 26,073
36,283
6,860
112,355 122,454 46,227




2013 Form 990-PF
We Energies Foundation, Inc.
Employer ID #39-1433726

Part
Beginning End Of Year
Of Year Book Fair Market
Book Value Value Value
Line 7
CAP Services - 100,000 100,000
Total ine 7 - 100,000 100,000
Line 10a
M&I Treasury and Federal Agencies 6,797,676 - -
M&I State and Municipal 175,000 - -
Total ine 10c 6,972,676 0 0
Line 10b
Vanguard Total Stock Market Index Fund 8,955,553 9,300,612 19,977,275
Brown Capital Management International Equity 1,521,725 1,521,725 1,585,322
Baird Mutual Funds - 6,250,000 6,211,042
Total line 10b 10,477,278 17,072,337 27,773,639
Line 10c
M&I Nongovernment Obligations 5,544,684 - -
M&I Foreign Obligations 872,601 - -
Baird Taxable Bonds - 5,759,631 5,791,985
Total line 10c 6,417,285 5,759,631 5,791,985
Line 13
Capital Midwest Fund Il LP 651,191 1,129,752 1,129,752
Wisconsin Super Angel Fund LP - 87,500 87,500
Total ine 13 651,191 1,217,252 1,217,252




We Energies Foundation, Inc. 39-1433726
Part IV Capital Gains and Losses for Tax on Investment Income
2013 Form 990-PF

Asset Description Shares Acq. Date  Trade Date Proceeds Cost G/L
US Treasury Note 2 375% 240,000 000 6/30/2011 1/2/2013 259,414 66 238,913 46 20,501 20
US Treasury Note 1 00% 200,000 000 6/30/2012 1/2/2013 198,639 82 198,883 61 (243 79) Short-term
US Treasury Note 2 00% 135,000 000 2/15/2012 1/8/2013 138,179 34 134,659 33 3,520 01 Short-term
Thermo Fisher Scientific Inc Sr NT 70,000 000 8/22/2012 1/11/2013 70,948 50 69,989 50 959 00 Short-term
Federal Natl Mtg Assn Gtd Passthru 22,278 540 9/1/2005 1/14/2013 24,113 04 24,969 00 (855 96)
Federal Natl Mtg Assn Gtd Passthru 80,182 920 12/1/2008 1/14/2013 87,524 67 93,381 97 (5,857 30)
Federal Home Ln Mtg Corp Partn Gold 35,245 990 2/1/2010 1/14/2013 37,647 12 38,310 33 (663 21) ‘.
Prudential Finl Inc Medium Term Nts -
Proceeds on Matunty of 75,000 par Value 1/11/2008 1/15/2013 75,000 00 75,794 25 (794 25)
Glaxosmithkline Cap PLC Gtd Sr 110,000 000 5/9/2012 1/15/2013 113,103 10 109,252 00 3,851 10 Short-term
General Dynamics Corp NT 150,000 000 7/12/2011 3/1/2013 165,783 00 149,752 50 16,030 50
Federal Home Ln Mtg Corp Partn Gold 29,273 640 6/1/2012 3/112013 30,833 36 30,969 70 (136 34) Short-term
US Treasury Bond 3 125% 240,000 000 2/1512012 3/5/2013 242,080 29 239,506 23 2,574 06
US Treasury Note 1 625% 80,000 000 8/15/2012 3/512013 88,505 50 88,896 45 (390 95) Short-term
US Treasury Note 1 75% 100,000 000 5/1512012 3/6/12013 99,569 91 101,195 71 (1,625 80) Short-term
US Treasury Note 1 00% 200,000 000 8/31/2012 3/6/12013 197,757 01 197,797 67 (40 66) Short-term
Federal Natl Mtg Assn
Proceeds on Matunty of 175,000 Par Value 3/28/2003 3/15/2013 175,000 00 179,536 00 (4,536 00)
Federal Home Ln Mtg Assn Gtd Passthru 142,652 510 12/1/12010 3/21/2013 151,924 91 155,126 28 (3,201 37)
Svenska Handelsbanken AB Pub! Medium 110,000 000 7/112/2011 3/21/2013 116,818 90 109,990 10 6,828 80
Federal Home Ln Mtg Corp Partn Gold 326,758 840 71112012 3/21/2013 343,147 83 343,576 09 (428 26) Short-term
Toronto Dominion Bank Sr NT 150,000 000  10/19/2011 41312013 157,072 50 149,166 00 7,906 50
US Treasury Bond 3 125% 200,000 000 2/15/2013 4/25/2013 208,694 51 197,296 11 11,398 40 Short-term
Duke Energy Caolinas LLC 1st Mtg Bd 110,000 000 9/21/2012 4/30/2013 112,453 00 109,124 40 3,328 60 Short-term
US Treasury Note 2 00% 55,000 000 2/15/2013 5/612013 56,125 56 54,832 64 1,292 92 Short-term
Colgate-Palmolive Co Medium Term Nts 175,000 000 11/8/2011 5/7/2013 178,013 50 174,058 50 3,955 00
US Treasury Note 0 25% 160,000 000 5/31/2012 5/20/2013 160,168 21 160,181 79 (13 58) Short-term
US Treasury Note 0 25% 140,000 000 5/31/2012 5/29/2013 140,141 72 140,159 06 (17 34) Short-term
Telecom italia Cap - Tendered 50000 Par 6/18/2009 6/3/2013 51,191 00 50,000 00 1,191 00
Federal Home Ln Mtg Corp Reference NT 200,000 000 7/18/2003 6/20/2013 200,588 00 205,550 20 (4,962 20)
US Treasury Note 2 125% 145,000 000  11/30/2009 6/20/2013 148,890 72 144,371 77 4518 95
US Treasury Note 0 25% 50,000 000 5131/2012 6/20/2013 50,044 75 50,056 81 (12 06)
Anheuser Busch Inbev Worldwide Gtd NT 145,000 000 7/14/2011 6/25/2013 146,303 55 144,995 65 1,307 90
Energy Transf Ptnrs L P Sr NT 90,000 000 5/10/2013 9/15/2013 83,990 70 90,364 50 (6,373 80) Short-term
Berkshire Hathaway Inc Del Sr NT 135,000 000 1/28/2013 9/18/2013 124,976 25 133,226 10 (8,249 85) Short-term
US Treasury Bond 3 125% 150,000 000 3/13/2013 9/18/2013 132,029 30 147,012 32 {14,983 02) Short-term
Apple Inc NT 85,000 000 4/30/2013 9/18/2013 70,177 58 84,505 30 (14,327 72) Short-term
Petrobras Gibl Fin BV Sr NT 65,000 000 5/13/2013 9/18/2013 54,169 70 63,717 55 (9,547 85) Short-term
US Treasury Bond 2 875% 165,000 000 512012013 9/18/2013 137,723 44 155,667 85 (17,944 41) Short-term
General Electnc 60,000 000 1/18/2008 9/25/2013 66,516 00 58,570 20 7,945 80
General Electric 115,000 000 4/14/2009 9/25/2013 127,489 00 82,986 30 44,502 70
Time Wamer Inc Deb 150,000 000 71712010 9/25/2013 161,991 00 149,896 50 12,094 50
Teck Resources LTD NT 120,000 000 6/29/2011 9/25/2013 116,857 20 119,658 00 (2,800 80)
Devon Energy Corp New Sr NT 85,000 000 8/10/2011 9/25/2013 87,686 85 90,946 60 (3,259 75)
AT&T Inc GIbl NT 135,000 000 8/15/2011 9/25/2013 134,832 60 134,103 60 729 00
Comcast Corp New NT 60,000 000 6/26/2012 9/25/2013 57,453 00 59,950 80 (2,497 80)
US Treasury Note 2 00% 165,000 000 3/13/2013 9/25/2013 157,220 51 164,497 93 (7,277 42) Short-term
Hyatt Hotels 100,000 000 51712013 9/25/2013 93,637 00 99,498 00 (5,861 00) Short-term
US Treasury Note 1 75% 85,000 000 512012013 9/25/2013 78,800 97 83,439 79 (4,638 82) Short-term
US Treasury Note 1 75% 300,000 000 6/20/2013 9/25/2013 278,121 10 283,536 35 (5,415 25) Short-term
JP Morgan Chase Ser 2007 115,000 000 1/12/2011 10/2/2013 115,179 69 121,401 37 (6,221 68)
Newmont Mining Corp Sr NT 120,000 000 3/5/2012 10/2/2013 90,000 00 118,970 40 (28,970 40)
Wellpoint Inc Sr NT 155,000 000 5/2/2012 10/2/2013 141,899 40 153,902 60 (12,003 20)
Sequoia Mtg Tr 2012-3 Mtg Passthru 110,000 000 6/25/2012 10/2/2013 69,689 16 76,042 83 (6,353 67)
Banc Amer Cmbs Ser 2007 145,000 000 6/27/12012 10/2/2013 94,277 N 101,652 81 (7,374 90)
Wirbs Coml Mtg Tr Ser 2012 85,000 000 7120/2012 10/2/2013 79,501 56 86,696 86 (7,195 30)
JP Morgan Chase Ser 2007 70,000 000 8/24/2012 10/2/2013 51,569 08 56,386 01 (4,816 93)
Comm 2012-CCRE4 Mtg Tr Mtg Passthru 70,000 000 11/2/2012 10/2/2013 64,421 88 71,749 28 (7,327 40) Short-term
Federal Natl Mtg Assn Gtd Passthru 50,000 000 1/29/2008 10/3/2013 1,212 86 872 09 340 77




We Energies Foundation, Inc. 39-1433726
Part IV Capital Gains and Losses for Tax on Investment Income
2013 Form 990-PF

Asset Description Shares Acq. Date  Trade Date Proceeds Cost G/L

GNMA Gtd Passthru CTF 772,814 000 4/15/2009 10/3/2013 128,617 22 130,212 49 (1,595 27)

Federal Natl Mtg Assn Gtd Passthru 80,000 000 4/24/2013 10/3/2013 64,188 65 72,623 93 (8,435 28) Short-term
Federal Natl Mtg Assn Gtd Passthru 85,000 000 5/1/2013 10/3/2013 69,543 72 78,674 88 (9,131 16) Short-term
Federal Natl Mtg Assn Gtd Passthru 40,000 000 5/3/2013 10/3/2013 33,096 34 36,936 20 (3,839 86) Short-term
Federal Natl Mtg Assn Gtd Passthru 40,000 000 5/9/2013 10/3/2013 33,370 82 36,485 22 (3,114 40) Short-term
Federal Home Ln Mtg Corp Partn Gold 690,000 000 4/16/2009 10/8/2013 109,055 31 112,260 63 (3,205 32)

Federal Home Ln Mtg Corp Partn Gold 152,000 000 7/8/2011 10/8/2013 96,396 90 96,124 57 27233

Federal Home Ln Mtg Corp Partn Gold 174,001 680 7/12/2011 10/8/2013 179,196 54 174,348 21 4,848 33

Federal Home Ln Mtg Corp Partn Gold 170,000 000  10/20/2011 10/8/2013 69,001 58 72,096 63 (3,095 05)

Federal Home Ln Mtg Corp Partn Gold 65,000 000 121712011 10/8/2013 25,004 05 26,466 59 (1,462 54)

Federal Home Ln Mtg Corp Partn Gold 70,000 000 3/8/2012 10/8/2013 7,405 52 8,093 18 (687 66)

Federal Home Ln Mtg Corp Partn Gold 75,000 000 3/8/2012 10/8/2013 6,597 41 7,241 16 (643 75)

Federal Home Ln Mtg Corp Partn Gold 50,000 000 3/8/2012 10/8/2013 5,983 48 6,533 31 (549 83)

Federal Home Ln Mtg Corp Partn Gold 145,000 000 4/13/2012 10/8/2013 120,034 07 123,737 02 (3,702 95)

Federal Home Ln Mtg Corp Partn Gold 165,000 000 1/18/2013 10/8/2013 152,910 30 164,951 55 (12,041 25) Short-term
Federal Home Ln Mtg Corp Partn Gold 355,000 000 3/21/2013 10/8/2013 330,280 03 344,826 06 (14,546 03) Short-term
Federal Home Ln Mtg Corp Partn Gold 200,000 000 6/19/2013 10/8/2013 189,598 00 193,296 92 (3.698 92) Short-term
Federal Natl Mtg Assn Gtd Passthru 200,000 000 1/29/2008  10/15/2013 23,011 19 28,444 93 (5,433 74)

Federal Natl Mtg Assn Gtd Passthru 600,000 000 1/30/2008  10/15/2013 68,978 15 68,918 47 59 68

Federal Natl Mtg Assn Gtd Passthru 600,000 000 1/30/2008  10/15/2013 71,691 46 71,245 81 445 65

Federal Natl Mtg Assn Gtd Passthru 200,000 000 717/2008  10/15/2013 23,573 42 22,279 78 1,263 64

Federal Natl Mtg Assn Gtd Passthru 705,000 000 4115/2009  10/15/2013 172,765 63 174,270 51 (1,504 88)

Federal Natl Mtg Assn Gtd Passthru 645,000 000 4/15/2009  10/15/2013 93,697 07 100,406 24 (6,709 17)

US Treasury Note 2 125% 155,000 000 2/25/2010  10/15/2013 158,299 80 154,328 45 397135

US Treasury Note 1 875% 300,000 000 6/29/2010  10/15/2013 307,921 88 301,043 97 6,877 91

US Treasury Note 2 875% 185,000 000 4/26/2011  10/15/2013 197,921 09 186,706 21 11,214 88

Federal Natl Mtg Assn Gtd Passthru 25,000 000 5/19/2011  10/15/2013 14,299 98 13,733 62 566 36

Federa! Natl Mtg Assn Gtd Passthru 170,000 000 7/8/2011  10/15/2013 92,465 09 92,610 10 (145 01)

US Treasury Note 0 875% 180,000 000 2117/12012  10/15/2013 180,358 59 179,916 23 442 36

Federal Natl Mtg Assn Gtd Passthru 145,000 000 4/17/2012  10/15/2013 86,964 31 90,404 52 (3,440 21)

Federal Nat! Mtg Assn Gtd Passthru 95,000 000 4/23/2012  10/15/2013 63,125 93 65,659 38 (2,533 45)

US Treasury Note 1 25% 100,000 000 5/24/2012  10/15/2013 97,886 72 100,492 59 (2,605 87)

US Treasury Note 1 75% 100,000 000 5/24/2012  10/15/2013 94,007 82 99,851 96 (5,844 14)

US Treasury Note 0 625% 150,000 000 6/12/2012  10/15/2013 148,218 75 149,139 17 (920 42)

US Treasury Note 1 75% 100,000 000 6/13/2012  10/15/2013 94,007 81 101,195 71 (7,187 90)

Federal Natl Mtg Assn Gtd Passthru 63,000 000 6/15/2012  10/15/2013 52,755 04 56,002 77 (3,247 73)

Federal Natl Mtg Assn Gtd Passthru 150,000 000 9/18/2012  10/15/2013 136,812 24 148,867 61 (12,055 37)

US Treasury Note 1 00% 130,000 000 10/9/2012  10/15/2013 124,083 98 129,076 30 (4,992 32)

US Treasury Note 1 00% 190,000 000 10/17/2012  10/15/2013 181,353 52 187,106 23 (5,752 71) Short-term
US Treasury Note 1 625% 100,000 000  10/19/2012  10/15/2013 92,441 41 98,773 84 (6,332 43) Short-term
Federal Natl Mtg Assn Gtd Passthru 110,000 000 11/1/2012  10/15/2013 105,296 81 112,027 68 (6,730 87) Short-term
Federal Natl Mtg Assn Gtd Passthru 95,000 000 12/4/2012  10/15/2013 86,179 62 90,731 42 (4,551 80) Short-term
Federal Natl Mtg Assn Gtd Passthru 90,000 000 12/5/2012  10/15/2013 83,141 35 91,339 49 (8,198 14) Short-term
Federal Natl Mtg Assn Gtd Passthru 135,000 000 1/22/2013  10/15/2013 126,222 27 129,985 14 (3,762 87) Short-term
Federal Natl Mtg Assn Gtd Passthru 110,000 000 2712013 10/15/2013 107,890 50 113,909 57 (6,019 07) Short-term
Federal Natl Mtg Assn Gtd Passthru 135,000 000 3/22/2013  10/15/2013 124,415 54 132,563 87 (8,148 33) Short-term
US Treasury Note 0 75% 425,000 000 3/28/2013  10/15/2013 416,267 58 425,233 85 (8,966 27) Short-term
Federal Home Ln Mtg Corp Partn Gold 100,000 000 3/8/2012  10/17/2013 7,359 08 8,184 48 (825 40)

Financing Corp Principal Fico Stnps 155,000 000 7/24/2012  10/28/2013 141,282 30 142,987 50 (1,705 20)

Morgan Stanley Sr NT 170,000 000 1/20/2011 11/6/2013 170,741 20 169,753 50 987 70

Venzon Wireless Cap LLC Sr NT 145,000 000 3/2/2012  11/29/2013 146,173 05 157,688 95 (11,515 90)

Gulf Breeze Flo 9 200,000 000  11/13/2013 12/2/2013 200,000 00 200,843 00 (843 00) Short-term
Rdgwrth TTL Ret Bd 119,479 734 VAR  12/13/2013 1,242,589 23 1,250,000 00 (7,410 77) Short-term
Vanguard Short Term Bond Index 118,701 272 VAR  12/27/2013 1,245,176 34 1,250,000 00 (4,823 66) Short-term
Flow through K-1 Net Short-Term Capital Gain/Loss - - Short-term
Flow through K-1 Net Long-Term Capital Gain/Loss (46,435 00) 46,435 00

Capital Gain Distnbutions (25,015 00) 25,015 00

15,296,757 41 15,458,726 45 (161,969 04)




2013 Form 990-PF
We Energies Foundation, Inc.
Employer ID #39-1433726

PART VII-A, LINE 10, SUBSTANTIAL CONTRIBUTORS

Wisconsin Electric Power Company
231 W. Michigan Street
Milwaukee, WI 563203

Wisconsin Energy Corporation
231 W. Michigan Street )
Milwaukee, WI 53203

Wisconsin Gas, LLC
231 W. Michigan Street
Milwaukee, WI 53203




: GENERATION
GG|C Growth Capital, Inc.

PROGRAM RELATED INVESTMENT REPORT

Recipient: Generation Growth Capital Fund II, Limited Partnership (“Recipient™)

Date of PRI: November 26, 2013

Amount of PRI: $170,000

Period Covered by this Report: 2013 (January 1, 2013 — December 31, 2013)

Use of Program Related Investment Funds

The Recipient used all of the funds provided by Wisconsin Energy Corporation Foundation, Inc.
for the following purpose: To provide access to capital for minority-led businesses in Wisconsin
and business entities that are located in or will otherwise benefit low to moderate income
residents in Wisconsin.

Affirmation by Recipient

The undersigned officer of the Recipient certifies that the funds provided by Wisconsin Energy
Corporation Foundation, Inc. have been used solely for the purpose stated above, as set forth in

the PRI documents, and that the Recipient has complied with all terms set forth in the PRI
documents.

By:
Title: IMANAG} NE 0&%(0@
Date: 3’ 2?‘/, ‘{

MILW_6470815.1 411 East Wisconsin Avenue + Suite 1710 = Milwaukee, WI 53202 - Tel 414.291.8908 » Fax 414.291.8918
300 North LaSalle Street * Suite 4000 ¢ Chicago, [L 60654 « Tel 312.660.5992 * Fax 312.660.5999

www.generationgrowth.com




GENERATION
GGIC Growth Capital, Inc.

PROGRAM RELATED INVESTMENT REPORT

Recipient: Generation Growth Capital Fund I, Limited Partnership (“Recipient”)
Date of PRI: February 27, 2013

Amount of PRI: $19,093

Date of PRI: June 20, 2013

Amount of PRI: $22,275

Date of PRI: December 19, 2013

Amount of PRI: $42,960

Period Covered by this Report: 2013 (January 1, 2013 — December 31, 2013)

Use of Program Related Investment Funds

The Recipient used all of the funds provided by Wisconsin Energy Corporation Foundation, Inc.
for the following purpose: To provide access to capital for minority-led businesses in Wisconsin
and business entities that are located in or will otherwise benefit low to moderate income
residents in Wisconsin.

Affirmation by Recipient

The undersigned officer of the Recipient certifies that the funds provided by Wisconsin Energy
Corporation Foundation, Inc. have been used solely for the purpose stated above, as set forth in

the PRI documents, and that the Recipient has complied with all terms set forth in the PRI
documents.

By: -
Title;/M MR NG O @/‘dﬁ—
Date: 5 — 2?’/ (—{

MILW_6470815.1 411 East Wisconsin Avenue * Suite 1710 + Milwaukee, W1 53202 = Tel 414.291.8908 + Fax 414 291.8918
300 North LaSalle Street * Suite 4000 = Chicago, IL 60654 * Tel 312.660.5992 « Fax 312.660.5999

www.generationgrowth.com




2013 Form 980-PF

We Energies Foundation, Inc.
Employer ID #39-1433726

Part VIII, Statement Regarding Officers, Compensation, etc

Name and Address

Gale E Klappa
231 West Michigan Street
Milwaukee, Wisconsin 53203

J Patrick Keyes
231 West Michigan Street
Miwaukee, Wisconsin 53203

Keith H Ecke
231 West Michigan Street
Milwaukee, Wisconsin 53203

Susan Martin
231 West Michigan Street
Milwaukee, Wisconsin 53203

Kristine A Rappe
231 West Michigan Street
Milwaukee, Wisconsin 53203

Kevin K Fletcher
231 West Michigan Street
Milwaukee, Wisconsin 53203

Allen L Leverett
231 West Michigan Street
Milwaukee, Wisconsin 53203

Thelma A Sias
231 West Michigan Street
Milwaukee, Wisconsin 53203

Title & Average Contributions
Hours/Week to Employee  Expense
Worked Compensation Benefit Plan  Account
President / Director $0 00 $0 $0
Less than 1
Treasurer / Director $0 $0 $0
Less than 1
Secretary $0 $0 $0
Less than 1
Vice Pres / Director $12,129 47 $0 $0
Less than 1
Former Vice Pres $3,017 66 $0 $0
Less than 1
Director $0 00 $0 $0
Less than 1
Director $0 00 $0 $0
Less than 1
Director $0 $0 $0
Less than 1
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BYLAWS

OF

WE ENERGIES FOUNDATION, INC.

AS AMENDED TO DECEMBER 20, 2013, INCLUSIVE




BYLAWS
OF
WE ENERGIES FOUNDATION, INC.

ARTICLE 1. OFFICES

SECTION 1. PRINCIPAL OFFICE

The principal office of the corporation in the State of Wisconsin shall be located in the City of
Milwaukee, County of Milwaukee. The corporation may have such other offices, either within or
without the State of Wisconsin, as the Board of Directors may designate by resolution, from time to

time.
SECTION 2. REGISTERED OFFICE

The registered office of the corporation required by Chapter 181 of the Wisconsin Statutes may be,
but need not be, identical with the principal office in the State of Wisconsin and the address of the
registered office may be changed from time to time by resolution of the Board of Directors.

ARTICLE II. BOARD OF DIRECTORS

SECTION 1. GENERAL POWERS

The affairs of the corporation shall be managed by its Board of Directors.

SECTION 2. NUMBER

The number of directors constituting the whole Board of Directors shall be such number as shall be
fixed by the affirmative vote of the whole Board but in no event shall the number be less than three
(3). Until so fixed at a different number, the number shall be four. Directors shall be elected and

shall serve for a term as provided in Section 4 of this Article. '

SECTION 3. QUALIFICATIONS OF DIRECTORS

The directors specified in Section 2 of this Article shall at all times also be officers and/or directors
of Wisconsin Energy Corporation or its subsidiaries. Directors need not be residents of the State of

Wisconsin.



SECTION 4. ELECTION AND TERM

Directors shall be elected at the annual meeting of the Board of Directors by an affirmative vote of a
majority of the directors then in office, whether or not a quorum. Directors shall hold office from
the close of the annual meeting for a term of one year, or until their successors have been elected
and qualified.

SECTION 5. RESIGNATION

A director may resign at any time by filing his written resignation with the Secretary of the
corporation. :

SECTION 6. VACANCIES

In the event a vacancy occurs among the Board of Directors from any cause, including an increase
in the number of directors, an interim director shall be elected either (i) by the affirmative vote of a
majority of the remaining directors then in office or (ii) if there are no directors remaining in office,
by the affirmative vote of a majority of the directors of Wisconsin Energy Corporation, whether or
not a quorum, until a successor is elected at the next annual meeting.

SECTION 7. REMOVAL

A director may be removed from office with or without cause by the affirmative vote of a majority
of the other directors then in office, either at a regular meeting or at any special meeting of the
directors called for that purpose.

SECTION 8. ANNUAL MEETING

The annual meeting of the Board of Directors shall be held on or before the 1st day of July in each
year, on the date and at the time designated by the Board of Directors, for the purpose of transacting
such business as may come before the meeting. If the date fixed for the annual meeting is a legal
holiday in the State of Wisconsin, such meeting shall be held on the next succeeding business day.

SECTION 9. SPECIAL MEETINGS

Special meetings of the Board of Directors may be held at any time for any purpose or purposes,
unless otherwise prescribed by statute, on call of the President or Secretary, and shall be called by

the Secretary on the written request of any two (2) directors.

SECTION 10. PLACE OF MEETING

The Board of Directors may designate any place, either within or without the State of Wisconsin, as
the place of meeting for any annual meeting or for any special meeting called by the Board of
Directors. If no designation is made, the place of meeting shall be the principal office of the
corporation in the State of Wisconsin, but any meeting shall be adjourned or reconvened at any
place designated by vote of a majority of the directors represented thereat.




SECTION 11. REGULAR MEETINGS

The Board of Directors may provide by resolution for regular or stated meetings of the Board, to be
held at a fixed time and place, and upon the passage of any such resolution such meetings shall be
held at the stated time and place without other notice than such resolution.

SECTION 12. NOTICE

Notice of any special meeting shall be given by oral or written notice delivered personally or mailed
or given by telephone or telegram to each director at his business address or at such other address as
such director shall have designated in writing filed with the Secretary, in each case not less than 6
hours prior thereto, unless a different time shall be provided by Chapter 181 of the Wisconsin
Statutes. If mailed, such notice shall be deemed to be delivered when deposited in the United States
mail so addressed, with postage thereon prepaid. If such notice is given by telegram, it shall be
deemed to be delivered when the telegram is delivered to the telegraph company; if by telephone, at
the time the call is completed. Whenever any notice whatever is required to be given to any
director of the corporation under the Articles of Incorporation, Bylaws or any provision of law, a
waiver thereof in writing, signed at any time, whether before or after the time of meeting, by the
director entitled to such notice, shall be deemed equivalent to the giving of such notice. The
attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except
where a director attends the meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting.

SECTION 13. QUORUM

A majority of the number of directors fixed by Section 2 of this Article shall constitute a quorum for
the transaction of business at any meeting of the Board of Directors, but if less than such majority is
present at a meeting, a majority of the directors present may adjourn the meeting from time to time

without further notice.

SECTION 14. MANNER OF ACTING

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, unless the act of a greater number is required by Chapter 181 of the
Wisconsin Statutes, or the Articles of Incorporation or Bylaws of the corporation.




SECTION 15. PRESUMPTION OF ASSENT

A director of the corporation who is present at a meeting of the Board of Directors or a committee
thereof, at which action on any corporate matter is taken shall be presumed to have assented to the
action taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file
his written dissent to such action with the person acting as the Secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the Secretary of the
corporation immediately after the adjournment of the meeting. Such right to dissent shall not apply
to a director who voted in favor of such action.

SECTION 16. COMPENSATION

Directors of the corporation may receive compensation for personal services rendered which are
reasonable and necessary to carrying out the exempt purposes of the corporation. In addition,
directors may receive reimbursement for reasonable expenses incurred in connection with corporate
matters, provided that such reimbursement is authorized by the affirmative vote of a majority of

directors then in office.
SECTION 17. COMMITTEES
A. Executive Committee

The Board of Directors by resolution adopted by the affirmative vote of a majority of the
number of directors fixed by Section 2 of this Article may create an executive committee
consisting of three or more directors designated by the Board of Directors. Except as such
powers may be limited by law, by Subsection (C) hereof, or by said resolution as initially
adopted or as thereafter supplemented or amended by further resolution adopted by a like
vote, the executive committee shall have and may exercise, when the Board of Directors is
not in session, all of the powers of the Board of Directors in the management of the business

and affairs of the corporation.
B. Other Committees

The Board of Directors may by resolution similarly adopted create one or more other
committees, each consisting of two or more directors designated by the Board of Directors,
having such powers and duties, not inconsistent with Subsection (C) hereof or any existing
delegation of powers to a committee of directors, as may be provided in the resolution
creating such committee as initially adopted or as thereafter supplemented or amended by

further resolution adopted by similar vote.
C. Nondelegable Powers; Alternative Members; Rules of Committees

No committee of directors shall be empowered to act in lieu of the entire Board of Directors
in respect to election of officers or the filling of vacancies in committees of directors created
pursuant to this Section 17. All members of the Board of Directors who are not members of
a given committee shall be alternate members of such committee and may take the place of




any absent member or members at any meeting of such committee, upon request of the
President or the chairman of such meeting. Each committee of directors shall fix its own
rules governing the conduct of its activities, not inconsistent with rules promulgated by the
Board of Directors, and shall make such reports to the Board of Directors of its activities as

the Board may request.

ARTICLE 111. OFFICERS

SECTION 1. POSITIONS

The officers of the corporation shall include a Chairman of the Board, a President, the number of
Vice Presidents provided for by the Board of Directors, a Treasurer, and a Corporate Secretary,
each of whom shall be appointed by the Board of Directors unless the Board of Directors
determines not to fill one or more of such positions. Such other officers and assistant officers as
may be deemed necessary may be appointed by the Board of Directors. Any two or more offices

may be held by the same person.
SECTION 2. RESIGNATION AND REMOVAL

An officer shall hold office until he or she resigns, dies, is removed hereunder, or a different person
is appointed to the office. An officer may resign at any time by delivering an appropriate written
notice to the corporation. The resignation is effective when the notice is delivered, unless the notice
specifies a later effective date and the corporation accepts the later effective date. Any officer may
be removed from office by the affirmative vote of a majority of the whole Board of Directors at any
time, with or without cause and notwithstanding the contract rights, if any, of the person removed.
Except as provided in the preceding sentence, the resignation or removal is subject to any remedies
provided by any contract between the officer and the corporation or otherwise provided by law.
Appointment shall not of itself create contract rights.

SECTION 3. POWERS AND DUTIES

Subject to such limitations as the Board of Directors may from time to time prescribe, the officers
of the corporation shall each have such powers and duties as generally pertain to their respective
offices, as well as such powers and duties as from time to time may be conferred by the Chief
Executive Officer or the Board of Directors. The Treasurer and the Assistant Treasurers may be
required to give bond for the faithful discharge of their duties, in such sum and of such character as

the Board of Directors may from time to time prescribe.




ARTICLE IV. INDEMNIFICATION
SECTION 1. MANDATORY INDEMNIFICATION

The corporation shall indemnify to the fullest extent permitted by law any person who is or was a
party or threatened to be made a party to any legal proceeding by reason of the fact that such person
is or was a director or officer of the corporation, or is or was serving at the request of the
corporation as a director or officer of another enterprise, against expenses (including attorney fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such legal proceeding.

SECTION 2. CERTAIN DEFINITIONS

As used in this Article IV, (a) "indemnify" includes the advancement of expenses upon receipt of an
undertaking to repay upon specified conditions, (b) "fullest extent permitted by law" means the
fullest extent to which indemnity may lawfully be provided by, pursuant to or consistently with, the
provisions of Sections 181.041 through 181.053 of the Wisconsin Statutes (or any successor
provision) or any other applicable law, whether statutory or otherwise, (c) "person" includes the
person's heirs, executors and administrators, (d) "legal proceeding" means any threatened, pending
or completed action, suit or proceeding, whether or not by or in right of the corporation, (e) "other
enterprise” includes any corporation, partnership, joint venture, trust, dividend reinvestment plan,
stock purchase plan, employee benefit plan or other plan or entity and (f) "expenses" include
expenses in the enforcement of rights under this Article I'V.

SECTION 3. LEGAL ENFORCEABILITY

The rights provided to any person by the terms of this Article I'V shall be legally enforceable against
the corporation by such person, who shall be presumed to have relied on the provisions of this
Atticle in undertaking or continuing any of the positions with the corporation or other enterprise
referred to in Section 1 of this Article IV.

SECTION 4. LIMITATION ON MODIFICATION OR TERMINATION

No modification or termination of this Article I'V shall be effected which would impair any rights
hereunder arising at any time out of events occurring prior to such modification or termination.

SECTION 5. NON-EXCLUSIVE BYLAW

This Article IV is not intended to be exclusive and accordingly shall not be construed as impairing
in any way the power and authority of the corporation, to the extent legally permissible without
regard to this Article 1V, in its discretion to indemnify or agree to indemnify, or to purchase
insurance indemnifying, any employee, agent or other person.




SECTION 3. CHECKS, DRAFTS, ETC.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the corporation shall be signed, or in the case of wire transfers
authorized, by such officer or officers, agent or agents of the corporation and in such manner,
including facsimile signature, as shall from time to time be determined by resolution of the Board of

Directors.
SECTION 4. DEPOSITS

All funds of the corporation, not otherwise employed, shall be deposited from time to time to the
credit of the corporation in such banks, savings and loan associations, trust companies or other

depositories as the Board of Directors may select.

ARTICLE X. AMENDMENTS

SECTION 1. BY THE DIRECTORS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the Board
of Directors at any regular or special meeting thereof, by the affirmative vote of the number of
directors specified in Section 2 of Article II, except that Section 3 of Article II may be amended
only by the unanimous vote of the number of directors specified in Section 2 of Article II.

SECTION 2. IMPLIED AMENDMENTS

Any action taken or authorized by the Board of Directors, which would be inconsistent with the
Bylaws then in effect but is taken or authorized by affirmative vote of not less than the number of
directors required to amend the Bylaws so that the Bylaws would be consistent with such action,
shall be given the same effect as though the Bylaws had been temporarily amended or suspended so
far, but only so far, as is necessary to permit the specific action so taken or authorized.
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WISCONSIN ENERGY CORPORATION FOUNDATION, INC.

ACTION OF DIRECTORS IN LIEU OF MEETING

The undersigned, being all of the directors of Wisconsin Energy Corporation Foundation,
Inc., a Wisconsin nonstock corporation (the “Corporation™), hereby take the following action and
adopt the following resolutions without a meeting and by unanimous written consent pursuant to
Section 181.0821 of the Wisconsin Nonstock Corporation Law to have the same force and effect
as if taken and adopted at a special meeting of the Board of Directors of the Corporation:

WHEREAS, it has been determined to be advisable and in the best interests of the
Corporation to change its corporate name;

NOW, THEREFORE, BE IT RESOLVED, that Article I of the Restated Articles
of Incorporation of the Corporation is hereby amended to read in its entirety as
follows:

ARTICLE I. NAME
The name of the Corporation is We Energies Foundation, Inc.

FURTHER RESOLVED, that the officers of the Corporation are hereby
authorized and directed to execute and file all documents necessary and to take
such other action as may be deemed necessary or advisable to implement the
foregoing resolution, including updating the Bylaws of the Corporation to reflect
the new corporate name;

FURTHER RESOLVED, that this consent may be executed in multiple
counterparts, either manually or by facsimile, each of which shall be deemed an
original and which together shall constitute one and the same instrument.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this consent to be filed as a

part of the minutes of the Corporation as of the | 9+h day of December, 2013.

DIRECTORS:

U Mo

1. Kevin Fletcher

,Ulm S,

7

atrlcljjyes /% /cy/wa/

Gale E. Klappa

Thelma A. Sias

QB\24392094.1
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DEC 20 2013
Wisconsin Deptof ~ State of Wisconsin
Financial Instituiiepartment of Financial Institutions

Division of Corporate and Consumer Services
ARTICLES OF AMENDMENT —~ NONSTOCK CORPORATION

See. 181.1005
Wis. Stats.

A. The present cotporate name (prior to any change effected by this amendment) is:

WISCONSIN ENERGY CORPORATION FOUNDATION, INC.
(Enter Corporate Name)

Text of Amendment (Refer to the existing avticles of incorporation and the instructions on the reverse af this
Jorm. Determine those items to be changed and set forth the manber identifying the paragraph being changed
and how the amended paragraph is 1o read.)

ARTICLE I OF THE RESTATED ARTICLES OF INCORPORATION IS HEREBY AMENDED TO READ
IN ITS ENTIRETY AS FOLLOWS:

ARTICLEL NAME
The name of the corpomﬁmi it We Energies Foundation, Inc,

B. Amendment(s) adoptod on _DECEMBER 19, 2013

(Indicate the method of adoprion by checking (X) the appropriate cholce below.) —— )
' ‘ FILED

In accordance with sec, 181,1002, Wis, State. (By the Board of Directots)
R OEC 2 3 2013

Dln accordance with sec. 181,1003, Wis. Stats. (By Members)
= BEFRRTVEN] O
Dln accordance with sec. 181.1004, Wis. Stats. (By Membars voting by Class)l e ENANGIAL NSTITUTIONS. 1

C. Approval by 3™ Person (Contingency Statement)

OR

DWrittan approval for amending the articles of incorporation was obtained from the person whose
approval is required by a provision of the articles of incorpo h&on %{J d under sec. 181,1030,

* D. Bxecuted on December 19, 2013 y G,&J A
) (Signeture)
Title: [Z\] President ﬁ‘Seoretary
or other officer title GALE E. KLAPPA
(Printed name)

This document was drafted by DENARD OATES
(Name the individual who drafted the document)

FILING FEE - $25,00 Sec instructions, suggestions and procedures on following page
DFI/CCS/104(R08/13) 1of2
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ARTICLES OF AMENDMENT (Ch. 181, Nonstock)

r

SUSAN T. LAPINSKI
QUARLES & BRADY LLP

411 BAST WISCONSIN AVENUE
MILWAUKEE, WI 53202

A Your return address and phone number during the day: (414 ) 277 - 5189

INSTRUCTIONS (Ref. sec. 181,1005 Wis. Stats. for docurnent, content)

Submit one eriginal document to Dept. of Financial Ingtitutions, P O Box 7846, Madison WI, 53707- 7846,
together with a FILING FEE of $25.00, payeble to the department. Filing fee is non-refundable. (If sent

by Express or Priority U.S. mail, address to 20] W. Washington Ave,, Suite 300, Madison W1, 33703). The
original rmust inchude an original manual signature, per seo, 181 0120(2), Wis, Stats. NOTICE! This form may
be used 1o accomplish a filing required ar permitted by statute to be made with the department Information
requested may be used for secondary purposes. If you have any questions, please contact the Division of
Corporate & Consumer Services at §08-261-7577. Hearing-impaired may call 608-266-8818 for TDY.

A. Enter the namc of the corporation (before any change effected by this amendment) and the text of the
amendment(s). The text should recite the resolution adopted (e.g., “Resolved, that Article 1 of the articles
of incorporation be smended to read: . . . ... (set forth the amended article),

B. Enter the date of adoption of the amendment(s). If there is more than one amendment, identify the date of
adoption of each. Mark (X) one of the theee choices to indicate the methad of adoption of the

amendment(s).

By Board of Directors — Refer to sec. 181.1002 for specific information on the character of amendments that
may be adopted by the Board of Dircetors without the approval of members with voting rights.

By Members — Adoption by members requires 2/3™ of votes cast ora majority of the voting power,
whichever is less, except a3 conditioned by the articles of incorporation, bylaws, es. 181.1002(1), 181.1030
or other provisions of Ch. 181, Wis. Stats.

By Members thru Class Voting - Refar to sec. 181.1004 for apecific information on olass voting by
members, ' .

C. Approval by Other Person — Amendment of tho articles of incorporstion may require the approval of a
person other than the board or members, if so specified in the articles of incorporation under sec, 181.1030.

D. Enter the date of execution and the name and title of the person signing the document, The document must
be signed by one of the following: An officer of the corporation (o incorporator i directors have not been
elected), or a court-appainted roceiver, trustee or fiduciary. A director is not ompowered to sign.

If the dosument is excouted in Wisconsin, sec. 182.81(3) provides that it shall not ba filed unless the name
of the person (individual) who drafted it is printed, typewritten or stamped thereon in 2 legible manner. If
the docurnent is nat executed in Wisconsin, enter that remark.
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