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forn 990-PF

102 8 T AON UINNYOC

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4947(a)1) Trust Treated as Private Foundation
P> Do not enter Social Security numbers on this form as it may be made public.
P> Information about Form 990-PF and its separate mstructions 1s at www irs. qov/form990o{.

OMB No 1545-0052

2013

For calendar year 2013 or tax year beginning , and ending
Name of foundation A Employer identification number
BEIM FOUNDATION 41-6022529
Number and street {or P O box number if mail 1s not delivered to street address) Room/suite

B Telephone number
612-825-1404

318 W. 48TH STREET
City or town, state or province, country, and ZIP or foreign postal code
MINNEAPOLIS, MN 55419
G Check all that apply: L1 inibal return (I Initral return of a former public charity
Final return [:] Amended return

C] Address change

l:] Name change

H Check type of organization:

[ X Section 501(c)(3) exempt private foundation

D Section 4947(a)( 1) nonexempt charitable trust |:| Other taxable private foundation

C exemption appltcation 1s pending, check here »u

D 1 Foreign orgamizations, check here (]
2.Fo n organizati ting the 859 test
ch::II? her’e? anld at?:cinggl?ng‘ug!angn ost »l:]

E If private foundation status was termmated
under sectton 507(b)(1)(A), check here

> ]

I Fair market value of all assets at end of year | J Accounting method: X cash L] Accrual F If the foundation 1s 1n a 60-month termination
(from Part ll, col (c), line 16) D Other (specify) under section 507(b)(1)(B), check here P>
» S 12,679,221 .|(Part/, column (d) must be on cash basis }
| , Analysis of Revenue and Expenses (d) Disbursements
e R I B BT S
1 Contributions, gifts, grants, etc., recetved
2 CheCkP il the foundation 15 not required to attach Sch B
3 Ll = ooy 34, 3. STATEMENT 1
4 Dwidends and interest from securities 271,154. 271,154, STATEMENT 2
5a Gross rents
b Net rental income or {loss)
o 6a Net gain or {loss) from sale of assets not on line 10 3 6 1 ’ 6 6 9 .
gl b e 1,456,312,
5 7 Capual gan net ncome (from Part IV, line 2) 3 6 1 ' 6 69.
1 8 Netshort-term capital gain
9 Income modifications 1,000.
108 e
b Less Cost of goods sold
¢ Gross profit or (loss)
11 Other income 48. 48, 0 .[STATEMENT 3
12 Total Add lines 1 through 11 632,905. 632,905. 1,000.
13 Compensation of officers, directors, trustees, etc 6 4 5 . 0 . 0 . 61 5 .
14 Other employee salaries and wages
w 15 Pension plans, employee benefits
& 16a Legal fees
§_ b Accounting fees STMT 4 4,300. 0. 0. 4,300.
&1 ¢ Other professional fees STMT 5 70,063. 4,081. 0. 65,982.
2(17 Interest o
E 18 Taxes ~ STMT 6 5,667. 5,667. 0. 0.
g 19 Depreciation and depletion ’
'g 20 Occupancy . 2,580. 0. 0. 2,580.
< |21 Travel, conferences, and meetings
g 22 Printing and publications . 1,193. 0. 0. 1,193.
@|23 Other expenses .7, 8TMT 7 38,252. 22,777. 0. 13,311.
%124 Total operating and administrative
2 expenses Add lines 13 through 23 122,700. 32,525. 0. 88,011.
Ol25 Contributions, gifts, grants paid 476,500. 476,500.
26 Total expenses and disbursements
Add lines 24 and 25 599,200. 32,525. 0. 564,511.
27 Subtract ine 26 from line 12:
a Excess of revenue over expenses and disbursements 3 3 ’ 7 0 5 .
b Net investment income f negative, enter -0-) 600, 380.
¢ Adjusted net income t negauve, enter -0-) 1,000.

10-10-13

11311006 400318 HJIN-10374

LHA For Paperwork Reduction Act Notice, see instructions.
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529  Page?
Pél’t T Balance Sheets Attached schedules and amounts in the description Beg'nnmg of year End of year
[Part Il | columa should be for end-of-year amounts only (a) Book Value (b)Book Value (c) Fair Market Value
1 Cash - non-interest-bearing 13,617. 2,601. 2,601.
2 Savings and temporary cash investments 2,218. 2,398. 2,398.

Assets

3 Accounts recevable P>

Less allowance for doubtful accounts P>

4 Pledges recewvable »

Less: allowance for doubtful accounts P>

5 Grants receivable

6 Recewables due from ofticers, directors, trustees, and other
disqualified persons

7 other notes and loans receivable >

Less. allowance for doubtful accounts P>

8 [Inventories for sale or use
9 Prepaid expenses and deferred charges
10a (nvestments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11 tovestments - land, bldings, and equipment basis | 2

STMT 8
STMT 9

6,751,629,

6,295,154.

9,048,138.

3,233,068.

3,725,084.

3,626,084,

Less accumulated depreciation >

12 Investments - mortgage loans
13 Investments - other
14 Land, buldings, and equipment: basis »

Less accumutated depreciation | 4

15 Other assets {describe P>

16 Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1)

10,000,532,

10,025,237,

12,679,221.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other liabilities (describe P

23 Total liabilities (add lines 17 through 22)

0.

0.

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31
24 Unrestricted
25 Temporarily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

31 Total liabilities and net assets/fund balances

> [ X]

10,000,532.

10,025,237,

» ]

10,000,532,

10,025,237.

10,000,532,

10,025,237,

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

1

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

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

10,000,532,

1

2 Enter amount from Part 1, ine 27a 2 33,705,
3 Other increases not inciuded in line 2 (temize) » RETURNED GRANT FROM PRIOR YEARS 3 1,000.
4 Addlnes 1,2,and 3 4 10,035,237.
5 Decreases not included in lime 2 (itemize) » PRIOR PERIOD ADJUSTMENT 5 10,000.
6 Total net assets or fund balances at end of year (Iine 4 minus fine 5) - Part If, column (b), ine 30 6 10,025,237,

Form 990-PF {2013)
323511
10-10-13

11311006 400318 HJIN-10374
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529  Page3
[Part IV| Capital Gains and Losses for Tax on Investment Income
(a)Listand describe the kind(s) of property sold (e.g., real estate, (bwog\l/];’icct?unref (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D- Donanaosr? (mo., day, yr.) (mo., day, yr.)
1a VANGUARD GROUP (INFO AVAILABLE UPON REQUEST) | VARIOQUS 12/31/13
b VANGUARD GROUP (INFO AVAILABLE UPON REQUEST) 4 VARIOQUS 12/31/13
¢ CAPITAL GAINS DIVIDENDS
d
e
(f) Depreciation allowed {g) Cost or other basis {h) Gan or (loss}
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 301,065. 301,392. <327.>
b 1,027,517. 793,251, 234, 266.
¢ 127,730. 127,730.
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col. (h) gain minus
: col. (k), but not less than -0-) or
() MLV as of 12/3169 ot 2310 e ol a0y, Losses (from col. ()
a <327.>
b 234,266.
¢ 127,730.
d
e
If gain, also enter 1n Part|, line 7
2 Capital gam net income or (net capital loss) If (loss), enter -0- in Part [, ine 7 2 361,669.
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).
It (loss), enter -0- 1n Part |, ine 8 3 N/A
| 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 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? [ ves No

If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

Base pe(r?gd years (b) (c) Dlstnb&du)m ratio
Calendar year (or tax year beginning i) Adjusted qualifying distributions Net value of noncharitable-use assets {col. (b) divided by col. (c))
2012 539,617. 10,840,141. .049780
2011 541,200. 10,799,468. .050114
2010 486,210. 10,115,937. .048064
2009 427,566. 9,178,131. .046585
2008 491,160, 10,610,561, .046290
2 Totalof ling 1, cotlumn (d) 2 .240833
3 Average distribution ratio for the 5-year base period - divide the total on hine 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .048167
4 Enter the net value of noncharitable-use assets for 2013 from Part X, ling 5 4 11,824,674.
5 Multiply ine 4 by tine 3 5 569,559.
6 Enter 1% of nel investment income (1% of Part |, line 27b) 6 6,004.
7 Addlines5and 6 7 575,563.
8 Enter quaiifying distributions from Part Xii, fine 4 8 564,511.

If line 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.

323521 10-10-13
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529 Page 4
| Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> L__I and enter "N/A" on line 1
Date of ruling or determnation letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> ] and enter 1% 1 12,008.
of Part [, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)
3 Addlines 1and 2
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
5
6

0.
12,008.
0.
12,008.

nlajwinN

Tax based on investment income Subtract ine 4 from hne 3. If zero or less, enter -0-
Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 2,120.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c 9,969.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7
8 Enter any penalty for underpayment of estimated tax. Check here D If Form 2220 1s attached 8
9 Tax due. If the total of hnes 5 and 8 i1s more than line 7, enter amount owed > 9
10 Overpayment If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10 81.
11 Enter the amount of line 10 to be’ Credited to 2014 estimated tax B 81 .|Refundedp | 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any poliical campaign? 1a X
b Oid 1t spend more than $100 during the year (either directly or indirectly) for poirtical purposes (see mstructions for the definition)? 1b X
If the answer 1s "Yes" to 14 Or 14, attach a detailed description of the activities and copies of any materials 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. B> $ 0. (2) Onfoundation managers P> $ 0.
¢ Enter the reimbursement (if any) paid by the foundation during the year for pohtical expenditure tax impased on foundation
managers. > $ 0.
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? /f “Yes, " attach a conformed copy of the changes 31X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b I “Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during 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,
® By language n the governming instrument, or
© By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year? /f "Yes, " complete Part Il, col (c}, and Part XV 7

12,089.

>4l

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

b If the answer 1s “Yes" to line 7, has the foundation furmished 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 g | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942(j}(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? it ~ves,” attach a schedule isting therr names and addresses 10 X
Form 990-PF (2013)

323531
10-10-13
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529 Page 5
[Part VII-A | Statements Regarding Activities (continued)
11 Atany time dunng the year, did the foundation, directly or iIndirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach scheduie (see nstructions) 11 X
12 Did 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 application? 13| X
Website address p» WWW . BEIMFOUNDATION.ORG
14 Thebooksaremcareof p» PATRICIA ARNOLD Telephone no.p»612-825-1404
Locatedat » 318 W. 48TH ST., MINNEAPOLIS, MN 2P+4 55419
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in fieu of Form 1041 - Check here Y
and enter the amount of tax-exempt interest received or accrued during the year »| 15 ] N/A
16 Atany time duning calendar year 2013, did the foundation have an (nterest in or a signature or other authonity over a bank, Yes| No
securities, or other financial account in a foreign country? . 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If “Yes,” enter the name of the foreign
country P>
[Part ViI-B [Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 1f any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly).
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? [:] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from)
a disqualified person? D Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? |:] Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D Yes IXI No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disquahfied person)? [ 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 ) [ ves No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations
section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see mstructions)? N/A 10
Orgamzations relying on a current notice regarding disaster assistance check here > (:]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2013? 1c X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942(})(5)):
a At the end of tax year 2013, did the foundation have any undistnibuted income (lines 6d and 6e, Part XIIl} for tax year(s) beginning
before 20137 ] es No
It "Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation is notapplying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No® and attach

statement - see Instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , , )
3a Did the foundation hold more than a 2% direct or indirect iterest in any business enterprise at any time
during the year? ] Yes No

b If "Yes,” did it have excess busmess holdings in 2013 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1869, (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 period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2013 ) N/A 3b
4a Dud the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chantable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20132 4b X

Form 990-PF (2013)

323541
10-10-13

5
11311006 400318 HJN-10374 2013.04030 BEIM FOUNDATION HJN-1031




' .
' Form 990-PF (2013) BEIM FOUNDATION _ 41-6022529 Page 6
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

 5a During the year did the foundation pay or incur any amount to;
(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? 1 ves 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 No
(3) Provide a grant to an indwvidual for travel, study, or other sumilar purposes? El Yes No
(4) Provide a grant to an organization other than a charitable, etc , organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? (7 ves No
(5) Provide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to chitdren or animals? [:] Yes No
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)? N/A 5b
Organizations relying on a current notice regarding disaster asststance check here > D
¢ If the answer I1s “Yes® to question 5a(4), does the foundation ctaim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ ves CJno
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 At any 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 7b

| Part VIIi I Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.

(o) Tille, and average T (c) r;‘fom;t)ens:;uon Jdconbutonsto | (e) Ex ense
urs per weex aevote not paid, account, other
(a) Name and address % position (enterp-O-) dmpensgion allowances
SEE STATEMENT 10 645, 0. 0.

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

{b) Title, and average {d) contnbutons 1o (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | emidveheretiplans | account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » | 0

Form 990-PF (2013)

323551
10-10-13
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Form 990-PF (2013) BEIM FOUNDATION

41-6022529  Page7

art VIIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. 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 IX-A| Summary of Direct Charitable Activities

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

number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[ Part IX-B | Summary of Program-Related Investments

Describe the two fargest program-related investments made by the foundation during the tax year on lines 1 and 2

Amount

1 N/Aa

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3

0.

323561
10-10-13
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529  Page8
M 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 charitable, efc., purposes:
a Average monthly fair market value of securities 1a 11,945,166.
b Average of monthly cash balances 1b 59,579.
¢ Fair market value of all other assets ic
d Total (add hnes 1a, b, and c) 1d 12,004,745,
e Reduction claimed for blockage or other factors reported on hnes 1a and
1c (attach detailed explanation) lj I 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d 3 12,004,745,
4 Cash deemed held for charitable actwities. Enter 1 1/2% of ine 3 (for greater amount, see nstructions) 4 180,071,
5 Netvalue of noncharitable-use assets Subtract line 4 from line 3. Enter here and on Part V, line 4 5 11,824,674.
6 Minimum investment return Enter 5% of line 5 6 591,234.
| Part XI | Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations and certain
foreign organizations check here p» D and do not complete this part.)
1 Minimum investment return from Part X, ling 6 1 591,234,
2a Tax on investment income for 2013 from Part VI, line § 2a 12,008.
b Income tax for 2013. (This does not include the tax from Part VI.) 2b
¢ Add hnes 2a and 2b 2 12,008,
3 Distributable amount before adjustments. Subtract line 2c from line 1 3 579,226,
4 Recoveries of amounts treated as quahfying distributions 4 1,000,
5 Add lines 3and 4 5 580, 226.
6 Deduction fram distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from ling 5. Enter here and on Part XIil, line 1 7 580,226.
M 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 564,511,
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc., purposes 2
Amounts set aside for specific charitable projects that satisfy the;
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part X1lI, ine 4 4 564,511.
§ Foundations that qualify under section 4340(e) for the reduced rate of tax on net investment
income. Enter 1% of Part I, line 27b 5 0.
6 Adjusted qualifying distributions Subtract ine 5 from line 4 6 564,511.

Note The amount on line 6 will be used wn Part V, column {b), In subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

323571
10-10-13
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Form 990-PF (2013)

BEIM FOUNDATION

41-6022529 Page 9

Part XIlIl | Undistributed Income (see instructions)

1 Distributable amount for 2013 from Part X,
line 7
2 Undistributed income, If any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2013:
aFrom 2008

(a)

Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

580,226,

89,128.

bFrom 2009

cFrom 2010

dFrom 2011

eFrom 2012

f Total of lines 3a through e
4 Qualifying distributions for 2013 from
Part Xil, ne 4: D> $ 564,511.

a Apphed to 2012, but not more than line 2a

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

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

dApphed to 2013 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover apphed to 2013
{If an amount appears in column (d), the same amount
must be shown 1n column (a) }

6 Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4¢c, and 4e Subtract line 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

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

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions
e Undistributed income for 2012. Subtract line
4a from fine 2a. Taxable amount - see Instr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from hine 1. This amount must
be distributed in 2014
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2008
not applied on line 5 or ine 7
9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 from line 6a
10 Analysis of line 9:
aExcess from 2009

89,128.

475,383.

0.

104,843.

bExcess from 2010

¢ Excess from 2011

dExcess from 2012

e Excess from 2013

323581
10-10-13
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529  Page 10
[ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a {f 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 »
b Check box to indicate whether the foundation is a private operating foundation described in section L] 4942())3) or [ 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum (2)2013 {b)2012 {c) 2011 (d)2010 (e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

¢ Qualifying distributions from Part Xil,
hne 4 for each year listed

d Amounts included i line 2¢ not
used directly for active conduct of
exempt activities

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

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

(2) Value of assets qualifying
under section 4342())(3)(B)(1)
b "Endowment" alternative test - enter
2/3 of mmmum 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
securities loans (section
512(a)(5)), or royalties)
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 | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

(2

~—

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contribuhons recewed by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2) )
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.
NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P> D if the foundation only makes contributions to preselected chantable orgamizations and does not accept unsohcited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to ndividuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

SEE STATEMENT 11
b The form in which applications should be submitted and information and materials they should include:

¢ Any submussion deadlines:

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

323601 10-10-13 Form 990-PF (2013)
10
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‘Form 990-PF (2013) BEIM FOUNDATION

41-6022529  Page 11

[ Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient 1s an individual,
show any relationship to FongQn PwD“??%mmor Amount
any foundation manager status o contribution
Name and address (home or business) or Substaniial coniributor recipient
a Paid during the year
SEE ATTACHED STATEMENT,
476,500,
Total » 3a 476,500,
b Approved for future payment
NONE
Total » 3b 0.
Form 990-PF (2013)
323811
10-10-13

11311006 400318 HJIN-10374

11

2013.04030 BEIM FOUNDATION

HJIN-1031




Y t

F'orm990-PF‘(2013) BEIM FOUNDATION 41-6022529  page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business ncome (E‘;(cluded by section 512, 513, or 514 (8)
BUS(I?IESS R {b) s;;é- (d) Related or exempt
1 Program service revenue: code mount code Amount function income
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 34,
4 Dividends and interest from securities 14 271,154.
5 Net rental Income or (Joss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal

1 property
| 7 Other investment income 14 48.
‘ 8 Gain or (loss) from sales of assets other

than mventory 18 361,669,

9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue

12 Subtotal Add columns (b}, (d), and (e) 0. 632,905. 0.
13 Total Add line 12, columns (b), (d), and (¢) 13 632,905.
{See worksheet in ine 13 instructions to venfy calculations.)

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed imporiantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
|
|
|
%3 Form 990-PF (2013)
12
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Form 990-PF (2013) BEIM FOUNDATION 41-6022529  Ppage 13
| Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 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 noncharitable 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
‘ ¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d f the answer to any of the above is “Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
i column {d) the value of the goods, other assets, or services received.
‘ (2)Line no (b) Amount involved (c) Name of noncharitable exempt orgamization (d) Description of transfers, transactions, and sharing arrangements
N/A
1
|
2a s the foundation directly or indirectly affiliated 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 n section 527? ] ves No
1 b If"Yes,” complete the following schedule.
(a) Name of organization (b) Type of orgamization (c) Description of relationship
N/A
i
| Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge
Slgn and belef/ 13 true, correct, and complete Declaration of preparer (other than taxpayer) s based on all information of which preparer has any knowledge retagm \:"h m;s;::ie,'s
- . shown below (see instr )?
Here| B #licires (- Ltwi D Lule(14 P Dreiidont K ver L o
Signature of officer or trustee Date Title .
Print/Type preparer's name Preparer's signature Date “Check __T 1 TPTIN

self- employed

Paid LANCE R. MADSON é\xmm\l’. CYAlL0/06/14 P00131735
Preparer [Fim's name » BOULAY PLLP Frm'seIN > 41-0887288
Use Only

Firm's address » 7500 FLYING CLOUD DRIVE, #800
i MINNEAPOLIS, MN 55344 Phoneno. 952-893-9320
\ Form 990-PF (2013)

323622
10-10-13

13
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'BEIM FOUNDATION

41-6022529

FORM S990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

PRIVATE BANK MINNESOTA

TOTAL TO PART I,

LINE 3

(A) (B) (C)
REVENUE NET INVESTMENT ADJUSTED
PER BOOKS INCOME NET INCOME
34. 34. 34.
34. 34. 34.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
THE VANGUARD GROUP 398,884. 127,1730. 271,154. 271,154. 271,154.
TO PART I, LINE 4 398,884. 127,730. 271,154. 271,154. 271,154.
FORM 990-PF - OTHER INCOME STATEMENT 3
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
MISCELLANEOUS 48, 48. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 48, 48. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING 4,300. 0. 0. 4,300.
TO FORM 990-PF, PG 1, LN 16B 4,300. 0. 0. 4,300.

11311006 400318 HJIN-10374

14
2013.04030 BEIM FOUNDATION

STATEMENT(S) 1, 2, 3, 4
HIJN-1031




"'BEIM 'FOUNDATION

41-6022529

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CONSULTANTS 70,063. 4,081. 0. 65,982.
TO FORM 990-PF, PG 1, LN 16C 70,063. 4,081. 0. 65,982.
FORM 990-PF TAXES STATEMENT 6
(a) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES PAID 4,200. 4,200. 0. 0.
FEDERAL TAXES 1,467. 1,467. 0. 0.
TO FORM 990-PF, PG 1, LN 18 5,667. 5,667. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BOARD EXPENSES 11,805. 0. 0. 11,805.
INVESTMENT FEE EXPENSE 22,7717. 22,7717. 0. 0.
WEBSITE MAINTENANCE 600. 0. 0. 600.
LIABILITY INSURANCE 2,164. 0. 0. 0.
POSTAGE 881. 0. 0. 881.
MN FILING FEE 25, 0. 0. 25,
TO FORM 990-PF, PG 1, LN 23 38,252. 22,7717. 0. 13,311.
15 STATEMENT(S) 5, 6, 7
11311006 400318 HJIN-10374 2013.04030 BEIM FOUNDATION HJN-1031




BEIM FOUNDATION

41-6022529

FORM 990-PF

CORPORATE STOCK

STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

MUTUAL FUNDS 6,295,154. 9,048,138,
TOTAL TO FORM 990-PF, PART II, LINE 10B 6,295,154. 9,048,138.
FORM 990-PF CORPORATE BONDS STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

VANGUARD GROUP 3,725,084. 3,626,084,
TOTAL TO FORM 990-PF, PART II, LINE 10C 3,725,084. 3,626,084.
FORM S590-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 10

TRUSTEES AND FOUNDATION MANAGERS

NAME AND ADDRESS

PATRICIA ARNOLD
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

CAROL NULSEN
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

JIM MCKIM
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

SCOTT RUSSELL
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

JULIE PACKARD
318 wW. 48TH ST.
MINNEAPOLIS, MN 55419

11311006 400318 HJN-10374

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
TREASURER
3.00 215. 0. 0.
PRESIDENT
6.00 0. 0 0.
DIRECTOR
1.00 0. 0 0.
DIRECTOR
1.00 215. 0 0
DIRECTOR
1.00 0. 0 0
16 STATEMENT(S) 8, 9, 10

2013.04030 BEIM FOUNDATION

HJIN-1031



' BEIM FOUNDATION

JACK STEPHENSON
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

ALLISON VILLANI
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

41-6022529
DIRECTOR
1.00 215. 0. 0.
DIRECTOR
1.00 0 0. 0.
645. 0. 0.

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII

11311006 400318 HJIN-10374

17
2013.04030 BEIM FOUNDATION

STATEMENT(S) 10
HIN-1031




'BEIM FOUNDATION 41-6022529

FORM 3990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 11
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

BEIM FOUNDATION DIRECTOR
318 W. 48TH ST.
MINNEAPOLIS, MN 55419

TELEPHONE NUMBER

612-825-1404

FORM AND CONTENT OF APPLICATIONS

SEE WEBSITE FOR APPLICATION FORMS AND FORMAT.

ANY SUBMISSION DEADLINES

JANUARY 15, 2014

RESTRICTIONS AND LIMITATIONS ON AWARDS

ALL GRANTS ARE MADE FOR CHARITABLE PURPOSES TO 501(C)(3) PUBLIC CHARITIES
AS DEFINED BY THE IRS.

ARTS, HUMAN SERVICE, ENVIRONMENT AND EDUCATION GRANTS ARE PRIMARILY
RESTRICTED TO THE FOLLOWING GEOGRAPHICAL LOCATIONS: MINNESOTA, THE COUNTIES
OF PARK AND GALLATIN, MONTANA, THE COUNTY OF CUMBERLAND, MAINE AND THE CITY
OF SEATTLE, WASHINGTON.

18 STATEMENT(S) 11
11311006 400318 HJN-10374 2013.04030 BEIM FOUNDATION HIN-1031
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Approved November 10, 2012

AMENDED AND RESTATED
BYLAWS

OF THE BEIM FOUNDATION

This instrument constitutes the Restated Bylaws of The Beim Foundation, a nonprofit

corporation duly organized under the laws of the State of Minnesota.

Board of Directors

Bylaw 1. Board Composition. The property, funds, affairs and business of the

corporation shall be under the general authority of the Board of Directors (the "Board"), which
shall consist of not fewer than three (3) nor more than nine (9) persons. All Directors shall be at
least 22 years old and shall be descendants of Nels C. and Marie G. Beim. An equal number of
Directors shall be sought from each of the three family branches of that couple, namely:
descendants of William Beim, descendants of Raymond Beim, and descendants of Helen Beim
Armold; if this fails, the positions may be filled from other branches of the family until the next

time an opening arises, when equal representation will again be sought.

Bylaw 2. Election; Term. The Annex sets forth the Directors of the

corporation at the time a restatement of the Bylaws was enacted in May 2003, together with their
initial terms of office under that restatement of the Bylaws. Except for the initial terms identified
therein, Directors shall be elected by the Board for terms of three (3) years. Directors shall hold

office until expiration of their term and until a successor is elected and qualified, or until their

-1-
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earlier death, removal or resignation. Directors may be re-elected at the end of their terms. For
this purpose, the initial terms of office set forth in the Annex, for those Directors identified

therein, shall be deemed to be their first term.

Bylaw 3. Board Responsibilities. Directors shall attend meetings, serve on
committees as needed, inform themselves on the Foundation's background, review and
participate in the Foundation's grant making, exercise fiduciary oversight, participate in site
visits when appropriate and be willing to engage in open communication with other Directors.
Directors who repeatedly fail to meet these responsibilities, or who are unable to do so, may be

removed from office by the affirmative vote of at least 2/3 of the Directors.

Bylaw 4. Meetings. Meetings of the Board may be held at any time upon request
of the President or any two Directors of the corporation. The request shall specify the purpose
or purposes of the meeting. At each meeting the President, or in his or her absence the Vice
President, shall preside. The Secretary of the corporation, or in his or her absence any person
whom the President shall appoint, shall act as secretary of the meeting. The Board shall meet
at least annually for the purpose of electing Directors, appointing officers, and conducting
other business of the corporation.

A Director may participate in a meeting of the Board by means of conference telephone
or by other means of remote communication through which that Director, other Directors so
participating, and all Directors physically present at the meeting may participate with each

other during the meeting. Participation in a meeting by that means shall constitute presence at
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the meeting,.

Any meeting among Directors may be conducted solely by one or more means of
remote communication through which all of the Directors may participate in the meeting, if the
same notice is given of the meeting as is required by Bylaw 5, and if the number of Directors
participating in the meeting is sufficient to constitute a quorum at the meeting. Participation in

a meeting by that means constitutes presence at the meeting.

Bylaw 4a. Written Action. Any action required or permitted to be taken at a
Board meeting may be taken by written action signed, or consented to by authenticated
electronic communication, by the number of Directors that would be required to take the same
action at a meeting of the Board at which all Directors were present. A written action is
effective when signed, or consented to by authenticated electronic communication, by the
required number of Directors, unless a different effective time is provided in the written action.
When written action is permitted to be taken by less than all Directors, all Directors must be
notified immediately of its text and effective date. Failure to provide the notice does not
invalidate the written action. A Director who does not sign or consent to the written action is

not liable for the action.

Bylaw 5. Notice. Written notice of each meeting of the Board, stating the time,
date and place of the meeting, shall be mailed or delivered to each of the Directors at least
thirty (30) days in advance of the meeting,.

Any notice to a Director by a form of electronic communication consented to by the
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Director to whom the notice is given is effective when given. The notice is deemed given if
by: facsimile communication, when directed to a telephone number at which the Director has
consented to receive notice;
1. electronic mail, when directed to an electronic mail address at which the
Director has consented to receive notice; and
2. any other form of electronic communication by which the Director has
consented to receive notice, when directed to the Director.
An affidavit of the secretary, other authorized officer, or authorized agent of the corporation,
that the notice has been given by a form of electronic communication is, in the absence of
fraud, prima facie evidence of the facts stated in the affidavit. Consent by a Director to notice
given by electronic communication may be given in writing or by authenticated electronic
communication. Any consent so given may be relied upon until revoked by the Director,
provided that no revocation affects the validity of any notice given before receipt of revocation
of the consent. A Director may waive notice of a meeting of the Board. A waiver of notice by
a Director entitled to notice is effective whether given before, at, or after the meeting, and
whether given in writing, orally, by authenticated electronic communication, or by attendance.
Attendance by a Director at a meeting is a waiver of notice of that meeting, unless the Director
objects at the beginning of the meeting to the transaction of business because the meeting is not

lawfully called or convened and does not participate in the meeting.

Bylaw 6. Quorum; Voting. At any meeting of the Board, a majority of the

Directors then holding office shall be necessary and sufficient to constitute a quorum for the
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transaction of business. The affirmative vote of a majority of the Directors present at a meeting at
which there is a quorum is sufficient for any action, except where otherwise required by statute or

provided in these Bylaws.

Bylaw 7. Vacancy. Vacancies due (o resignation or other cause may be filled by
the remaining Directors, with preference given to the family branch with least representation,

and a Director so elected shall fill the unexpired term of the Director who is being replaced.

Bylaw 8. Committees. The Board may designate one or more committees
from time to time, adopting such regulations as it deems advisable with respect to the

membership, authority and procedures of such committees.

Bylaw 9. Other Powers. In addition to the powers and authority conferred upon it
by these Bylaws, the Board shall have the power to do all acts necessary and expedient to the

conduct of the business of the corporation.
Officers
Bylaw 10. Appointment of Officers. The officers of the corporation shall be

appointed by the Board each year at its annual meeting. The officers shall include a President

and a Treasurer.
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Bylaw 11. Agents. The Board may appoint such agents as it shall deem
appropriate, who may exercise such powers, and perform such duties as shall be determined by

resolution of the Board.

Bylaw 12. President. The President shall be the chief executive officer of the
corporation and shall be responsible for the active management of the corporation, shall see that
all orders and resolutions of the Board are carried into effect, and shall have the general powers

and duties of supervision, planning and leadership.

Bylaw 13. Treasurer. The Treasurer shall be the chief financial officer of the
corporation and shall (1) keep accurate financial records for the corporation; (2) deposit
money, drafts and checks in the name of and to the credit of the corporation in the banks and
depositories designated by the Board; (3) endorse for deposit notes, checks, and drafts
received by the corporation as ordered by the Board, making proper vouchers for the deposit;
(4) disburse corporate funds and issue checks and drafts in the name of the corporation, as
ordered by the Board; (5) upon request, provide the President and the Board an account of
transactions by the Treasurer and of the financial condition of the corporation; and (6) perform

such other duties as may be from time to time prescribed by the Board or by the President.

Bylaw 14, Replacement of Officers. An officer may be removed from office
prior to the expiration of his or her term by the affirmative vote of at least 2/3 of the Directors at

a meeting called for this purpose at which there is a quorum and for which notice stating the
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purpose of the meeting has been given. If an office becomes unfilled because of removal,

resignation or other reason, the Board shall elect a replacement officer at its next meelting.

Bylaw 14a. Delegation. Unless prohibited by the Articles or Bylaws or by a
resolution adopted by the Board, an officer may, with the approval of the Board, delegate some
or all the duties and powers of an office to other persons. An officer who delegates the duties
or powers of an office remains subject to the standard of conduct for an officer with respect to

the discharge of the delegated duties and powers.

Other Matters

Bylaw 18, Maintenance and Inspection of Records. Correct and complete
copies of the Amended and Restated Articles of Incorporation, the Amended and Restated
Bylaws, accounting records and minutes of meetings of the Board and of committees of the
corporation shall be kept at the registered office of the corporation, or at such other place as the
Board may from time to time direct. A Director, or agent or attorney of a Director, may inspect

all books and records of the corporation for any proper purpose at any reasonable time upon

reasonable notice.

Bylaw 16. Amendments to Bylaws. These Bylaws may be amended, restated or
repealed by the affirmative vote of not less than two-thirds (2/3) of the members of the Board

present at a meeting called for this purpose at which there is a quorum and for which notice
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stating the purpose of the meeting has been given.

Bylaw 17. Director Compensation. The Board shall have the authority to fix
reasonable compensation, including reimbursement of expenses, of Directors for their services

as such.

Bylaw 18. Indemnification of Persons. To the full extent permitted by the
Minnesota Nonprofit Corporation Act, as enacted or hereafter amended, or by other provisions of
law, each person who is a party or is threatened to be made a party to any proceeding, wherever
and by whosoever brought (including any proceeding by or in the right of the corporation),
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or
was a Director, officer, employee, or agent of the corporation shall be indemnified by the
corporation against all reasonable expenses, including attorneys fees and disbursements,
judgments, penalties, fines and amounts paid in settlement, actually and reasonably incurred by
such person in connection with such action, suit or proceeding. The indemnification provided to
this Bylaw shall continue as to a person who has ceased to be a Director, officer, employee or
agent and shall inure to the benefit of such person and his or her heirs, executors and
administrators, with respect to activities of such person during the period he or she acted as a
Director, officer, employee or agent of the corporation, and shall apply whether or not the claim

against such person arises out of matters occurring before the adoption of this Bylaw.
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CERTIFICATE

The foregoing Amended and Restated Bylaws of The Beim Foundation were adopted by

the Board of Directors of the corporation effective the 10" day of November, 2012,

ot tiDon

President
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