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Form 990-PF

Department of the Treasury

21-75-073-4792243
Return of Private Foundation

or Section 4947(a)1) Trust Treated as Private Foundaton
P> Do not enter Social Security numbers on this form as it may be made public.

OMB No 1545-0052

2013

Intenal Revenue Service P> Information about Form 990-PF and its separate instructions 1s at 90Df,
For calendar year 2013 or tax year beginning JUL 29, 2013 , and ending DEC 31, 2013
Name of foundation A Employer identification number
KATHERINE KENYON LIPPITT FOUNDATION 61-6433804
Number and street (or P O. box number «f mail 1s not delivered to street address) Room/suite

PO BOX 94651

B Telephone number

800-622-8036

City or town, state or province, country, and ZIP or foreign postal code

CLEVELAND, OH 44101

C If exemption apphcation 1s pending, check here »U

G Check all that apply:

D Final return

L____] Address change

LX ] (ntal return

LI iniial return of a former public chanity

D Amended return
|__—] Name change

»[ |

D 1. Foreign organizations, check here

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

H Check type of organization;
[ section 4947(a)(1) nonexempt charitable

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

trust D Other taxable private foundation

»[ ]
E If private foundation status was terminated
under section 507(b)(1)(A), check here P>

| Fair market value of all assets at end of year

J Accounting method: X cash

| | Accrual

F If the foundation 1s in a 60-month termination

{from Part Il, col. (c), ine 16) ] other (specify) under section 507(b)(1)(B), check here P>
>S5 3,202, 651 .|(Part i column (d) must be on cash basis )
P Analysis of Revenue and Expenses (d) Disbursements
Part 1] e o s couma By g mayrer | (Feienuomnd, | GINebnvesment | (e)Adustednet | [T
1 Contributions, gifts, grants, etc., receved N/A
2 Check >|X] if the foundation ts not required to attach Sch. B
3 Cahvaamreme and remeorary
4 Dwidends and interest from securities 32,743. 32,743. STATEMENT 1
5a Gross rents
b Net rental income or (loss)
® 6a Net gan or (loss) from sale of assets not on line 10 8 5 ’ 7 0 0 .
2 b I 581,502.
% 7 Capital gain net ncome (from Part IV, line 2) 85 ’ 700.
@1 8 Netshort-term capital gain
9 Income modifications
108 SRS
b Less Cost of goods sold
¢ Gross profit or (loss) !
11 Other income
12 Total. Add lines 1 through 11 118,443, 118,443,
13 Compensation of officers, directors, trustees, etc 6 ’ 2 3 1 . 3 7 1 1 5 . 3 ’ 1 1 6 -
14 Other employee salaries and wages
" 15 Pension plans, employee benefits
2| 16a Legal fees STMT 2 1,941. 0. 1,941.
§_ b Accounting fees
| ¢ Other professional fees STMT 3 2,000. 0. 2.
g;' :3: 17 Interest
&~ ®©118 Taxes
<> g 19 Depreciation and depletion
v '_g 20 Occupancy
é g 21 Travel, conferenc
= g 22 Pn
Q g 23 Ot
E/_‘;-' T |24 Total ofgrating ra\n_g a%m@i'q'g‘}me
= & exp n}:qs.Add'Jme 13'through 10,172. 3,115. 5,059.
< Oz COmr\m.‘ons,g.ﬂs,gmm =8 162,000. 162,000.
572. 26 Total e\xpe‘n{@?p n
Add Inds TR Doer" 172,172. 3,115. 167,059.
27 Subtractline 26 from line 12:
@ Excess of revenue over expenses and disbursements - 5 3 ’ 7 2 9 o
b Netinvestment income (f negative, enter -0-) 115,328.
¢ Adjusted net income (i negative, enter -0-) N/A

T
10-10-13

15361006 794130 4792243

LHA For Paperwork Reduction Act Notice, see instructions.
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Form 990-PF (2013)

>

KATHERINE KENYON LIPPITT FOUNDATION

61-6433804 Page 2

Balance Sheets Mched schedules and amounts  the description Beginning of year End of year
column should be for end-of-year amounts only (a) Book Value (b) Book Value (c) Fair Market Value
Cash - non-interest-bearing
2 Savings and temporary cash investments 80,800. 80,800.

Assets

3 Accounts receivable P
Less: allowance for doubtful accounts P>

4 Pledges recevable »
Less: allowance for doubtful accounts P>

5 Grants receivable

6 Recewvables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and loans recervable >
Less: allowance for doubtful accounts P>

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations

b Investments - corporate stock

¢ Investments - corporate bonds

11 Investments - land, bulldings, and equipment basis

>
Less accumulated depreciation >

12 Investments - mortgage loans

13 Investments - other STMT 4

2,630,822.

3,121,851.

14 Land, buildings, and equipment: basis »

Less accumulated 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)

2,711,622.

3,202,651.

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 habiliies (describe }

23 Total liabilities (add lines 17 through 22)

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 B>
and complete lines 27 through 31.
27 Gapal stock, trust principal, or current funds

0.

2,711,622.

28 Paid-in or caprtal surplus, or land, bldg., and equipment fund

0.

0.

29 Retained earnings, accumulated income, endowment, or other funds

0.

0.

30 Total net assets or fund balances

0.

2,711,622,

31 Total liabilities and net assets/fund balances

2,711,622.

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

1

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

(must agree with end-of-year figure reported on prior year's return) 1 0.
2 Enter amount from Part |, ine 27a 2 -53,729.
3 Other increases notincluded i fine 2 (temize) » TRANSFER FROM ACCOUNT 3 2,765,351.
4 Addlines 1,2,and 3 4 2,711,622,
5 Decreases not included in hne 2 (itemize) P 5 0.
6 Total net assets or fund balances at end of year (ine 4 minus ling 5) - Part Il, column (b), line 30 6 2,711,622,
Form 990-PF (2013)
323511
10-10-13

15361006 794130 4792243
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION 61-6433804 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (b);"foﬁ’:’]fcchqa“s'ged (¢) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLG Co.) D - Donation (mo., day, yr.) (mo., day, yr.)

12 SALES OF PUBLICLY TRADED SECURITIES P

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 (fy minus (g)

a 581,502. 495,802. 85,700.

b

c

d

e

Complete only for assets showing gain i column (h) and owned by the foundation on 12/31/69 (1) Gans (Col. (h) gain minus
. i} Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) or
(i)F.M.V_ as of 12/31/69 (l;s o# 12/31/69 (ozler col. (1), if an§/) Losses (from col. (h))

a 85,700.

b

c

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 1, line 7 2 85,700.
3 Net short-term caprtal gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0- 1n Part |, ine 8 3 N/A

[Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.) N/A

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? E] Yes [:] No

if “Yes,” the foundation does not qualfy under section 4840(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

{a) (b) (c) tel
Distribution ratio
Calendar yi%BaafoO?gl)?Se%?atggglnnlng n) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) dvided by col. (c))
2012
2011
2010
2009
2008
2 Total of ine 1, column (d) 2
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years 3
4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4
5 Multiply iine 4 by line 3 5
6 Enter 1% of net investment income (1% of Part |, line 27b) 6
7 Addlines5and 6 7
8 Enter quatifying distributions from Part XIl, ine 4 8

If Ime 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.

Form 990-PF (2013)

323521 10-10-13
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION 61-6433804 Page 4
[ Part Vtr Excise Tax Based on Investment iIncome (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundattons described n section 4940(d)(2), check here P> [_1 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 B> [__] and enter 1% 1 2,307.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b).
2 Tax under section 511 (domestic section 4347(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addhnes 1and?2 . 3 2,307.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investmentincome. Subtract line 4 from line 3. If zero or less, enter -0- 5 2,307.
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c 2,307.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add hines 6a through 6d 7 2,307.
8 Enter any penalty for underpayment of estimated tax. Check here [ it Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed | g 9 0.
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid > 10
11 Enter the amount of line 10 to be: Credited to 2014 estimated tax P I Refunded P> 11
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to nfluence any national, state, or local legislation or did it participate or intervene n Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b X
If the answer 1s "Yes" to 1,4 Or 1p,, attach a detailed descnption of the actvities and copies of any matenals pubhshed or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? ic X
d Enter the amount (if any) of tax on political expendstures (section 4955) imposed during the year:
(1) On the foundation. p> $ 0. (2) Onfoundation managers. > $ 0.
e Enter the rembursement (if any) paid by the foundation duning the year for political expenditure tax imposed 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 goverming instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a hquidation, 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 in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes, " complete Part Il, col. (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it is regtstered (see nstructions) P
OH
b If the answer 1s "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 g | X
9 |s the foundation claiming status as a private operating foundation within the meaning of section 4942(})(3) or 4942())(5) for calendar
year 2013 or the taxable year beginning n 2013 (see nstructions 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 listing ther names and addresses 10 X
Form 990-PF (2013)
323531
10-10-13
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION 61-6433804 Page 5
[Part ViI-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 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.PNC.COM
14 Thebooksare ncareof p PNC BANK NA Telephone no.p>800-622-8036
Locatedat » PO BOX 94651, CLEVELAND, OH 2P+ »44101-4651
15 Section 4947(a)(1) nonexempt charitable trusts fifing Form 990-PF in ieu of Form 1041 - Check here »l_|
and enter the amount of tax-exempt interest received or accrued durning the year » | 15J N/A
16 At any ime durning calendar year 2013, did the foundation have an nterest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 80-22.1. If "Yes,” enter the name of the foreign
country P>
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage 1n the sale or exchange, or leasing of property with a disqualified person? |:] Yes LZ] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes Ei] No
(3) Furmsh goods, services, or facilities to (or accept them from) a disqualified person? I:l Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? E] Yes IXI 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 withm 90 days.) C] Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations )
section 53.4941(d)-3 or n a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here | 4 Ij
¢ 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 n 2013? 1c X
2 Taxes on fallure to distribute income (section 4942) (does not apply for years the foundahion was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part XII1) for tax year(s) beginning
before 2013? [ Yes No
If Yes," hst the years p- , , ,
b Are there any years listed in 2a for which the foundation 1s notapplying the prowisions of section 4342(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years hsted, 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 interest in any business enterprise at any time
during the year? D Yes LTY_] No

b 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 Commusstoner 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 Did the foundation invest during the year any amount in a manner that would jeopardize #s chartable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2013? 4b X
Form 990-PF (2013)
323541
10-10-13
5
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* Form 990-PF (2013)

KAT.HERINE KENYON LIPPITT FOUNDATION

61-6433804 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 legislation (section 4945(e))?
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive?

(3) Prowide a grant to an individual for travel, study, or other stmilar purposes?

(4) Provide a grant to an organization other than a charitable, etc., organizatton described in section

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

(5) Prowide for any purpose other than rehgious, charitable, scientific, literary, or educational purposes, or for

the prevention of cruelty to children or amimals?

(] ves [X1 no

E] Yes @ No
L__J Yes No

D Yes @ No
I:l 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 Regulahons
section 53.4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it mantaned

expenditure responsibility for the grant?

If "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premiums on

a personal benefit contract?

b Did the foundation, duning the year, pay premiums, directly or indirectly, on a personal benefrt 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?

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

N/A

N/A

>

I:] Yes [:I No

D Yes No

D Yes No
N/A

5b

6b X

7b

| Part VIl |
Paid Employees, and Contractors

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

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

{b) Title, and average (c) Compensation | (d)contnbunons to (e) Expense
(a) Name and address nours pe el devoled |~ (f natpaid e * Howanges
PNC BANK NA TRUSTEE
PO BOX 609
PITTSBURGH, PA 15230-9738 2.00 6,231. 0.
JOHN B BLACK TRUSTEE
PO BOX 609
PITTSBURGH, PA 15230-9738 0.00 0. 0.
PETER M BLACK TRUSTEE
PO BOX 609
PITTSBURGH, PA 15230-9738 0.00 0. 0.
KENNETH G HOCHMAN TRUSTEE
PO BOX 609
PITTSBURGH, PA 15230-9738 0.00 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) Contnbubons to (e) Expense
(a) Name and address of each employee patd more than $50,000 de@gt{gz ;twgrp \ggﬁﬁn (c) Gompensation | empioyeebenefipans | account, other
compensation affowances
NONE
Total number of other employees paid over $50,000 | 2 [ 0
Form 990-PF (2013)

323551
10-10-13
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Form 990-PF (2013) _ KATHERINE KENYON LIPPITT FOUNDATION

61-6433804 Page 7

Part Vil Information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. 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 » 0
[Part IX-A]T 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 E
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. xpenses
1N/A
0.
2
3
4
[ Part IX-B| Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1and 2. Amount
1N/A
0.
2
All other program-related investments. See instructions.
3N/A
0.
Total. Add lines 1 through 3 » 0.
Form 990-PF (2013)

323561
10-10-13
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION

61-6433804  Page8

|PanX | i
Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Farr market value of assets not used (or held for use) directly in carrying out charitable, efc., purposes:

a Average monthly fair market value of secuntres 1a 1,446 ,195.
b Average of monthly cash balances ib
¢ Fair market value of all other assets 1c
d Total(add lines 1a, b, and c) 1d 1,446,195.
e Reduction claimed for blockage or other factors reported on ines 1a and
1c (attach detarled explanation) I 1e | 0.
2 Acqusihion indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from hne 1d 3 1,446,195.
4 Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see mstructions) 4 21,693,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 1,424,502.
6 Minimum investment return. Enter 5% of line 5 6 71,225.
| Part XI | Distributable Amount (see instructions) (Section 4942(j)(3) and (j}(5) private operating foundations and certain
foreign organizations check here P [:] and do not complete this part.)
1 Mimimum investment return from Part X, line 6 1 71,225.
2a Tax on investment income for 2013 from Part VI, line 5 2a 2,307.
b Income tax for 2013. (This does not include the tax from Part V1) 2b
¢ Add lines 2a and 2b 2 2,307.
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 68,918.
4 Recovertes of amounts treated as qualfying distributions 4 0.
5 Addlines 3and 4 5 68,918,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XlII, line 1 7 68,918.
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), Iine 26 1a 167,059.
b Program-related investments - total from Part IX-B ib 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add fines 1a through 3b. Enter here and on Part V, line 8, and Part Xill, ne 4 4 167,059.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, ine 27b 5 0.
6 167,059.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4

Note. The amount on line 6 will be used In Part V, column (b), n subsequent years when calculating whether the foundaton qualifies for the section

494(0(e) reduction of tax in those years.

323571
10-10-13

8
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Form 990-PF (2013)

KATHERINE KENYON LIPPITT FOUNDATION

61-6433804 Page 9

Part XIll | Undistributed Income (see instructions)

1 Distnbutable amount for 2013 from Part XI,
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

()
2012

(d)
2013

68,918.

bFrom 2009

¢From 2010

dFrom 2011

eFrom 2012

t Total of lines 3a through e
4 Qualfying distributions for 2013 from
Part XIiI, Itne 4: > $ 167,059.

aApplied to 2012, but not more than Iine 2a

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

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

d Apphed to 2013 distributable amount

e Remarning amount distributed out of corpus

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

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

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

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions
¢ Undistributed income for 2012. Subtract ine
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from hne 1. This amount must
be distnbuted 1n 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 line 7
9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 from line 6a
10 Analysis of line 9:
aExcess from 2009

68,918.

98,141.

0.

98,141.

0.

98,141.

bExcess from 2010

¢ Excess from 2011

dExcess from 2012

98,141.

e Excess from 2013

323581
10-10-13

15361006 794130 4792243
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION 61-6433804 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

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

| 4
b Check box to indicate whether the foundation 1s a private operating foundation described in section [_J 4942())(3) or [ ] 4942())(5)

2 a Enter the lesser of the adjusted net Tax year Prior 3 years

income from Part | or the minimum (a) 2013 {b) 2012 {c)20M (d) 2010

(e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

¢ Qualifying distributions from Part XIl,
fine 4 for each year hsted

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

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

3 CGomplete 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 4942(j)(3)(B)(1)

b "Endowment” alternative test - enter
2/3 of mimimum 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)

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

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

at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions recerved 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> 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.

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

b The form in which apphcations should be submitted and information and materials they should include:

¢ Any submussion deadlines:

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

323601 10-10-13
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Form 990-PF (2013)
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION 61-6433804 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 Fotuar}datu;n Purpose %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid during the year
RENAISSANCE PERFORMING ARTS NONE PUBLIC CHARITY GENERAL SUPPORT
138 PARK AVENUE WEST
MANSFIELD, OH 44901 50,000.
WORLDBOSTON LONE PUBLIC CHARITY [SENERAL SUPPORT
ONE MILK STREET
BOSTON, OH 02109 5,000,
WESTERN RESERVE ACADEMY NONE PUBLIC CHARITY GENERAL SUPPORT
115 COLLEGE STREET
HUDSON , OH 44236 5,000,
VOLUNTEERS OF AMERICA onE PUBLIC CHARITY [GENERAL SUPPORT
280 NORTH MAIN STREET
MANSFIELD, OH 44902 3,000,
VISITING NURSE ASSOCIATION ONE PUBLIC CHARITY GENERAL SUPPORT
105 NORTH MAIN STREET r
CLEVELAND, OH 44902 4,000,
Total SEE CONTINUATION SHEET(S) > 3a 162,000,
b Approved for future payment
NONE
Total » 3b 0.
Form 990-PF (2013)
323611
10-10-13
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Form 990-PF (2013)

KATHERINE KENYON LIPPITT FOUNDATION

61-6433804  page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income E;cluded by section 512, 513, or 514 ()
Bus(lz)ess (b) Eggx- (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments
4 Dividends and interest from securities 14 32,743.
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment ncome
8 Gam or (loss) from sales of assets other
than inventory 18 85,700.
8 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
¢
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. 118,443, 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 118,443.
(See worksheet in fine 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 contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
HRIAN Form 990-PF (2013)
12
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Form 990-PF (2013) KATHERINE KENYON LIPPITT FOUNDATION 61-6433804 Ppage 13
[Part XVII | 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 factlities, 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 sohcitations 1b(6) X
¢ Sharing of facilities, equipment, maihing hsts, other assets, or paid employees 1c X
d 1 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 fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(a)Llne no (b) Amount involved (G) Name of noncharitable exempt orgamzatlon (d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations descnbed
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.
(a) Name of organization (b) Type of organization (c) Description of relattonship
N/A
Under penalties of, ~Lgeclare | have examined th:s retum, including accompanying schedules and statements, and to the best of my knowledge
Sign and behef it s true\correct, an ete Declaration o s based on all information of which preparer has any knowledge return with m;iﬁ;‘;g’s
shown below (see Instr )?

Here

fo- <3 /\/ P TRUSTEE Cdves [ no

Signature of oMficer or trustee Date Tile

Print/Type preparer's name Preparer's signature Date Check | | it |PTIN
self- employed
Paid
Preparer [fm's name » Frm's EIN D>
Use Only
Firm's address p
Phone no.
Form 890-PF (2013)
323622
10-10-13
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. . ) " KATHERINE KENYON LIPPITT FOUNDATION 61-6433804
{ Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatlc;n Purpose%fgrantor Amount
tatus o confribution u
me an r home or busine any foundation manager S
Name and address (home or business) or substantial contributor recipient

UNITED WAY OF RICHLAND COUNTY FONE PUBLIC CHARITY [GENERAL SUPPORT
35 NORTH PARK STREET
MANSFIELD, OH 44902 10,000,
UNITED WAY OF MASSACHUSETTS BAY LIONE PUBLIC CHARITY [GENERAL SUPPORT
PO BOX 51 SLEEPER STREET
BOSTON, OH 02210 1,500,
SALVATION ARMY MANSFIELD TJONE PUBLIC CHARITY [SENERAL SUPPORT
47 SOUTH MAIN STREET
MANSFIELD, OH 44902 3,000,
RICHLAND COUNTY HABITAT NONE PUBLIC CHARITY [GENERAL SUPPORT
201 EAST FIFTH STREET
MANSFIELD, OH 44902 2,000,
RICHLAND COUNTY FOUNDATION NONE PUBLIC CHARITY [GENERAL SUPPORT
24 WEST THIRD STREET
MANSFIELD, OH 44902 15,000,
RICHLAND CARROUSEL PARK LIONE PUBLIC CHARITY [GENERAL SUPPORT
34 SOUTH PARK STREET
MANSFIELD, OH 44902 5,000,
RICHLAND ACADEMY NONE PUBLIC CHARITY [GENERAL SUPPORT
75 NORTH WALNUT STREET
MANSFIELD, OH 44902 3,000,
PUTNEY SCHOOL pNoNE PUBLIC CHARITY [GENERAL SUPPORT
ELM LEA FARM ROAD
PUTNEY , VT 05346 3,000.
PRINCETON UNIVERSITY NONE PUBLIC CHARITY [GENERAL SUPPORT
PO BOX 5357
PRINCETON, NJ 08543 1,000,
PLANNED PARENTHOOD NoNE PUBLIC CHARITY [GENERAL SUPPORT
384 PARK AVENUE WEST
MANSFIELD, OH 44906 7,500,

Total from continuation sheets 95,000,

323631
05-01-13
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) : KATHERINE KENYON LIPPITT FOUNDATION 61-6433804
[Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatlc;n Purpose %f grant or Amount
tatus o contribution u
home or busmess any foundation manager s
Name and address ( s ) or substantial contributor recipient

REHABILITATION SERVICES NONE PUBLIC CHARITY [GENERAL SUPPORT
270 STERKEL BOULEVARD
MANSFIELD, OH 44907 3,000,
MASSACHUSETTS GENERAL HOSPITAL bONE PUBLIC CHARITY GENERAL SUPPORT
55 FRUIT STREET
BOSTON, MA 02114 5,000,
RENAISSANCE PERFORMING ARTS lvonE PUBLIC CHARITY [BENERAL SUPPORT
138 PARK AVENUE WEST
MANSFIELD, OH 44901 3,000.
MANSFIELD REFORMATORY NONE PUBLIC CHARITY [GENERALS SUPPORT
100 REFORMATORY BLVD
MANSFIELD, OH 44905 2,000,
HARVARD UNIVERSITY NONE PUBLIC CHARITY [GENERAL SUPPORT
124 MOUNT AUBURN STREET
CAMBRIDGE, MA 02138 500,
FRIENDLY HOUSE NONE PUBLIC CHARITY [FENERAL SUPPORT
380 NORTH MULBERRY STREET
MANSFIELD, OH 44902 2,000,
DISCOVERY SCHOOL [oNE PUBLIC CHARITY [GENERAL SUPPORT
855 MILLSBORO ROAD
MANSFIELD, OH 44903 3,000,
THIRD STREET COMMUNITY CLINIC NONE PUBLIC CHARITY [GENERAL SUPPORT
600 WEST THIRD STREET
MANSFIELD, OH 44906 5,000,
COMM ACTION FOR CAPABLE YOUTH NONE PUBLIC CHARITY GENERAL SUPPORT
1495 EAST LONGVIEW AVENUE
MANSFIELD, OH 44906 3,000,
CLEVELAND MUSEUM OF ART NONE PUBLIC CHARITY GENERAL SUPPORT
11150 EAST BLVD
CLEVELAND, OH 44106 5,000,

Total from continuation sheets
323631
05-01-13
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' ) KATHERINE KENYON LIPPITT FOUNDATION

61-6433804

[Part XV] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to Four;datlon Purpose %f grant or Amount
status of contribution
Name and address (home or business any foundation manager
( ) or substantial contributor recipient
BROWN UNIVERSITY L!ONE PUBLIC CHARITY GENERAL SUPPORT
PO BOX C
PROVIDENCE, RI 02912 1,000,
BOSTON SYMPHONY ORCHESTRA ONE PUBLIC CHARITY [GENERAL SUPPORT
301 MASSACHUSETTS AVENUE
BOSTON, MA 02115 2,000.
BABSON COLLEGE NONE PUBLIC CHARITY [GENERAL SUPPORT
37 ALUMNI HALL
BABSON PARK, MA 02457 2,500,
ROYAL OAK FOUNDATION NONE PUBLIC CHARITY [GENERAL SUPPORT
26 BROADWAY AVENUE
NEW YORK, NY 10004 2,000,
RAEMELTON THERAPEUTIC EQUESTRIAN NONE PUBLIC CHARITY [GENERAL SUPPORT
569 SOUTH TRIMBLE ROAD
MANSFIELD, OH 44906 2,000,
MANSFIELD FINE ART GUILD NONE PUBLIC CHARITY [GENERAL SUPPORT
700 MARION AVENUE
3,000,

MANSFIELD, OH 44906

Total from continuation sheets

323631
05-01-13

15361006 794130 4792243
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" KATHERINE KENYON LIPPITT FOUNDATION 61-6433804

15361006 794130 4792243

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1
CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
TRUST INVESTMENT
INCOME 32,743. 0. 32,743. 32,743.
TO PART I, LINE 4 32,743. 0. 32,743. 32,743.
17 STATEMENT(S) 1
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* KATHERINE KENYON LIPPITT FOUNDATION

61-6433804

FORM 990-PF LEGAL FEES STATEMENT 2
(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 1,941. 0. 1,941.
TO FM 990-PF, PG 1, LN 16A 1,941. 0. 1,941.
18 STATEMENT(S) 2
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* KATHERINE KENYON LIPPITT FOUNDATION

61-6433804

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 3

DESCRIPTION

CONSULTANT COMPENSATION

TO FORM 990-PF, PG 1, LN 16C

15361006 794130 4792243

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

2,000. 0. 2.
2,000. 0. 2.

19

STATEMENT(S) 3
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"KATHERINE KENYON LIPPITT FOUNDATION

61-6433804

STATEMENT 4

FORM 990-PF OTHER INVESTMENTS
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
COST 1,949,197. 2,434,902.
COST 631,625. 612,821.
COST 50,000. 74,128.
2,630,822. 3,121,851.

TOTAL TO FORM 990-PF, PART II, LINE 13

20
15361006 794130 4792243
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TRUST AGREEMENT CREATING
THE KATHERINE KENYON LIPPITT FOUNDATION

We, John B. Black and Peter M. Black (the “Family Trustees”) and Kenneth G. Hochman,
who are collectively serving as the current Trustees (the “Current Trustees™) of the Katherine
Kenyon Lippitt Foundation, an Ohio nonprofit corporation created on August 3, 1987 (the
“Corporate Foundation™), hereby create this trust with themselves as initial Distribution Trustees
and PNC Bank, N.A., operating in Cleveland, Ohio, as Administrative Trustee. The respective
powers, duties and authority of the Administrative Trustee and the Distribution Trustees are set
forth in Articles 3 and 4 hereof. The Current Trustees hereby transfer to the Trustees hereunder
the property described in Exhibit B, and the Trustees hereunder accept such property and agree
to hold, manage and distribute the trust property, and any additions thereto, under the terms set
forth in this trust agreement. It is alsc anticipated that, upon receipt of a favorable determination
from the Internal Revenue Service recognizing this trust as an Exempt Organization (as defined
in paragraph 1.1(A), below), additions to this trust will be made by the Corporate Foundation,
which will then dissolve. As used herein, the term “Trustees” shall mean the Distribution
Trustees and the Administrative Trustee, each of which shall be a “Trustee,” and the term
“Distribution Trustees” shall mean the Distribution Trustee or Trustees serving at the relevant

time, even if only one Distribution Trustee is then serving.

Article 1 - Purposes of Trust and Application of Trust Funds

1.1  Application of Trust Funds.
(A)  General. The Administrative Trustee shall from time to time distribute

and apply the net income and/or principal of the trust as the Distribution Trustees direct and
deem appropriate or desirable to carry out exclusively Charitable Purposes. Except as provided
in subparagraph (B) below, “Charitable Purposes” shall at all times mean charitable, educational,
scientific, literary or religious purposes, including the making of contributions or gifts for such
purposes to organizations that qualify as organizations exempt from Federal income tax under
Section 501(c)(3) of the Internal Revenue Code (“Exempt Organizations™). This trust’s
charitable areas of priority shall be those that are consistent with the historical pattern of
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grantmaking of the Corporate Foundation and of this trust as demonstrated during the time when
at least one Family Trustee is or was serving as Trustee of the Corporate Foundation and/or

Distribution Trustee of this trust, as applicable. B
(B)  Designation of Specific Charitable Priorities/Purposes. Notwithstanding

subparagraph (A) above, the Family Trustees may, acting jointly if two are serving, or
individually if only one is serving, (1) modify the charitable areas of priority for this trust, (2)
designate from time to time specific Charitable Purposes that shall be carried out by the trust, or
(3) impose from time to time additional restrictions or limitations on the Charitable Purposes to
be carried out by the trust; provided, however, that any such modification, designation,
restriction or limitation shall qualify under the broad definition of Charitable Purposes contained
in subparagraph (A) above, and shall not jeopardize this trust’s qualifications under Section
501(c)(3) of the Internal Revenue Code. Any such action by the Family Trustees shall be in a
signed and witnessed writing delivered to the other Trustees, and shall be revocable unless it is
made irrevocable by its terms; in the case of conflicting revocable instruments, the instrument of
latest date shall control.

(C)  When No Family Trustee is Serving. Unless otherwise effectively
designated by action of the Family Trustees pursuant to subparagraph (B) above, when no
Family Trustee is serving as Trustee hereunder (the “Trigger Date™), the Charitable Purposes of
the trust shall be carried out as follows: During the taxable year of the trust in which the Trigger

Date occurs, and for the next five taxable years of the trust thereafter (the “Interim Dastribution
Period™), distributions from the trust shall be made first in satisfaction of any charitable pledges
of the trust outstanding as of the Trigger Date, and second, to such Exempt Organizations, and in
such amounts, as the Distribution Trustees determine is consistent with the historical pattern of
grantmaking of the Corporate Foundation and/or the trust, as applicable, for the five taxable
years of such entities prior to the Trigger Date (the Corporate Foundation currently uses the term
“Regular Annual Gifts” to refer to its customary recurring approved distributions). Thereatter,
the Distribution Trustees may, but shall not be required to, continue to follow this historical
pattern of grantmaking; however, any other distributions made from the trust either during or
after the Interim Distribution Period shall generally be allocated as follows: Eighty Five Percent



(85%) to support Exempt Organizations serving Richland County, Ohio, and adjacent counties,
and Fifteen Percent (15%) to support Exempt Organizations serving Otsego County, New York.
'In addition, it is recommended, but not required, that when making décisions regarding - - o
distributions to support Exempt Organizatiors serving Richland County, Ohio, the Distribution
Trustees seek the advice of representatives of the Richland County Foundation of Mansfield,
Ohio, Mansfield, Ohio, an Ohio nonprofit corporation, or its successor.

1.2 Termination of Trust. This trust shall continue for such time as the Trustees
determine is appropriate, taking into account the Charitable Purposes of this trust; provided,
however, that if not terminated earlier, this trust shall terminate fifty (50) years after the Trigger
Date. Upon a determination that the trust is to terminate, the Distribution Trustees may adopt

and implement a plan of termination. Upon any termination of the trust, and after paying or
adequately providing for the payment of all known obligations of the trust, the assets of this trust
shall be distributed exclusively to such one or more Exempt Organizations that further one or
more Charitable Purposes, in such share or shares as the Distribution Trustees shall select, but
only in a manner that will avoid the tax imposed by Section 507(c) of the Internal Revenue Code
and only in furtherance of the areas of priority set forth above or otherwise designated under

paragraph 1.1.
1.3 Foundation Name. Prior to the Trigger Date, this trust shall be known as “The

Katherine Kenyon Lippitt Foundation™ and, after the Trigger Date, this trust shall be known as

“The Robert and Esther Black Family Foundation.” The name by which the trust is to be known,
either before or after the Trigger Date, may not be changed except by action of the Family
Trustees, acting jointly if two are serving, or individually, if only one is serving, and any such
action by the Family Trustees shall be in a signed and witnessed writing delivered to the other
Trustees, and shall be revocable unless it is made irrevocable by its terms. In the case of
conflicting revocable instruments, the instrument of latest date shall control. In the event that the
name of this trust is changed pursuant to the provisions of this paragraph 1.3, the Administrative
Trustee shail promptly take such actions as may be necessary to effect such name change,
including without limitation providing such written notice to federal, state and local authorities

as may be required.




Article 2 - Prohibited Transactions :
2.1  Prohibition Against Private Benefit. No part of the net earnings of the trust shall

' inure to the benefit of the Trustees or any other private persons, except that the trust shall be
authorized and empowered to pay reasonable compensation appropriate for services rendered
(including compensation of the Distribution Trustees and the Administrative Trustee as provided
in paragraphs 3.3 and 4.3, respectively) and to make payments and distributions as set forth in
Article 1 above. No substantial part of the activities of the trust shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the trust shall not participate in,
or intervene in (including the publishing or distribution of statements) any political campaign on
behalf of or in opposition to any candidate for public office. Notwithstanding any other
provision hereof, the trust shall not carry on any other activities not permitted to be carried on
both (a) by a trust exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code, and (b) by a trust described in Sections 170(c)(2), 2055(2)(2) and 2522(a)(2) of

the Internal Revenuve Code.
22 Required Distributions. The trust shall, at a minimum, make distributions in each

taxable year at such time and in such manner as not to incur the tax on undistributed income
imposed by Section 4942 of the Internal Revenue Code.

2.3  Prohibited Acts. Notwithstanding any other provision hereof, the trust shall not
(a) engage in any act of self-dealing as defined in Section 4941(d) of the Internal Revenue Code;

(b) retain any excess business holdings as defined in Section 4943(c) of the Internal Revenue
Code; (c) make any investments in such manner as to subject it to tax under Section 4944 of the
Internal Revenue Code; or (d) make any taxable expenditures as defined in Section 4945(d) of
the Internal Revenue Code.

2.4  Other. Notwithstanding any other provision of this trust, (a) no donor may
require the return of trust property that be, she or it contributed, even in exchange for property of
equal value; and (b) the Trustees shall not (i) lend money or other trust property to any person or
entity except on adequate security and at an adequate rate of interest, (i) sell, exchange, or
otherwise deal with any trust property for less than adequate consideration in money or money's

worth, or (iii) use income or principal to pay premiums on any policy of insurance on the life of

4=
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any donor or any donor's spouse (unless such policy is irrevocably payable exclusively for the

Charitable Purposes of this trust, within the meaning of Section 677(a)(3) of the Infernal

Revenue Cddé). B
Article 3 - Distribution Trustees

3.1 Number and Successors. The Distribution Trustees shall consist of the three

initial Distribution Trustees identified above and their successors, if any; provided that at no time

shall the number of Distribution Trustees exceed three.
3.2  Resicnation, Incapacity. and Vacancies. Any Distribution Trustee may resign at

any time in the manner described below in this paragraph 3.2; in addition, an individual
Distribution Trustee who becomes incapacitated (as defined in paragraph 5.3 below), other than
temporarily, shall be treated as if he or she has resigned as a Distribution Trustee. In the case of
a vacancy arising from any cause, the remaining Distribution Trustees, if any, may, but are not
required to, appoint an individual who has attained age 30 to fill the vacancy, and may also at
any time stipulate an order of succession of Distribution Trustees, or a mechanism or procedure
for the selection or designation of Distribution Trustees. In the event there is no individual
Distribution Trustee serving, and no successor Distribution Trustee has been effectively
appointed pursuant to this paragraph 3.2, the Administrative Trustee shall carry out the powers,
duties and authority of the Distribution Trustees and there shall be no separate Distribution
Trustee serving hereunder. The resignation or appointment of a Distribution Trustee shall be in a

signed and witnessed writing delivered to all of the Trustees and filed with the trust records. An
appointment shall not be effective unless and until accepted in writing by the Distribution
Trustee appointed and, even after acceptance, the appointment of a successor Distribution
Trustee be revocable unless and until the vacancy has occurred. In case of conflicting revocable
appointments, the writing of latest date shall control.

3.3 Compensation. A Distribution Trustee shall serve without bond and, unless
waived, and except for a Family Trustee, may receive reasonable compensation appropnate to
the total trust assets and the Trustee duties performed; any Distribution Trustee (including a
Family Trustee) may also be reimbursed for reasonable expenses incurred on bebalf of the trust.




Distribution Trustees serving hereunder, determinations regarding the distribution of st assets

3.4 Actions and Powers, Duties and Authority of Distribution Trustees.

(A)  Disbursements of income or principal. While there are one or more

in furtherance of this trust’s Charitable Purposes shall be within the sole provenance and at the
direction of the Distribution Trustees. Disbursements of trust income or principal shall be made
by the Administrative Trustee only upon receipt of a written disbursement order from the
Distribution Trustees. A disbursement order must be signed by a majority of the Distribution
Trustees (if more than one is serving), or by the Distribution Trustees' designated secretary, and
will be deemed valid only if it states that it is authorized by a majority vote of the Distribution
Trustees. The receipt by the Administrative Trustee of a valid disbursement order as described
above shall constitute full and complete authority to the Administrative Trustee for any

disbursements called for therein.
(B)  Power to designate Trust/Foundation officers. etc. The Distribution

Trustees may adopt such rules and regulations as they deem appropriate to carry out their duties.

Without limitation, the Distribution Trustees may appoint officers whose duties and titles may be
similar to the duties and titles of officers of a foundation structured as a nonprofit corporation. In
addition, we anticipate that the Distribution Trustees will adopt and enforce a Conflict of Interest

policy in accordance with federal tax best practices as published from time to time.
(&) Power to modify donor restrictions or conditions. A donor of funds to this

charitable trust may (by written instrument filed contemporaneously with the transfer of such
funds) provide restrictions or conditions on the distribution of such funds for specified charitable
purposes or to specified organizations, which shall be respected by the Distribution Trustees,
provided such restrictions or conditions are consistent with the Charitable Purposes set forth in
paragraph 1 1(A). The Distribution Trustees shall, however, have the power to modify any such
restriction or condition if, in the Distribution Trustees’ sole and exclusive judgment, such
restriction or condition becomes unnecessary, incapable of fulfillment, or would negatively
impact the tax exempt status of this trust. Any determination made or action taken by the
Distribution Trustees under this subparagraph 3.2(C) shall be made or taken by vote of at least
all but one of the Distribution Trustees.



(D)  No power of investment or management. The Distribution Trustees shall

have no powers, duties or authority with respect to the investment or management of trust assets;
" such powers, duties and authority shall be exercised Solély by thé Administrative Trustge. =~

(E)  Voting. The Distribution Trustees present (in person or by proxy) at any !
meeting of the Distribution Trustees shall constitute a quorum for the transaction of business to
be considered at such meeting. Any Distribution Trustee shall be considered present at any
meeting of the Distribution Trustees and may exercise voting rights if represented by proxy or
proxies appointed by a writing signed by such Distribution Trustee and presented at such
meeting or mailed to the Administrative Trustee prior thereto. Except as otherwise specifically
provided in this trust agreement, an action approved by the affirmative vote of a majority of the
Distribution Trustees present at a meeting at which a quorum is present shall be the action of the |
Distribution Trustees. Written notice of the time and place of each meeting of the Distribution
Trustees shall be given by the Administrative Trustee to each Distribution Trustee not more than
sixty (60) days nor less than two (2) days before the date of such meeting. Such notice need not
specify the purposes of the meeting and may be given by any reasonable means. The lack of
proper notice may be waived, in writing, by any Distribution Trustee either before, at or after ]
such meeting,.

(F)  Action Without Meeting. Any action which might be taken at any

meeting of the Distribution Trustees may be taken without such meeting by a writing or writings

signed by all of the Distribution Trustees. The writing or writings evidencing such action
without a meeting shall be inserted in the permanent records relating to meetings of the

Distribution Trustees.
(G)  Meetings Held Through Communications Equipment. Meetings of the

Distribution Trustees may be held through communications equipment if all persons
participating can hear each other, and such participation shall constitute presence at such a
meeting.
3.5  Exculpation. Each Distribution Trustee shall be personally liable only for his or
her own willful misconduct or gross negligence. No Distribution Trustee shall be personally
liable for any action taken without that Distribution Trustee's express or implied agreement, or ,




for any failure to act to which that Distribution Trustee has objected in writing. Except as may

be required by applicable law (e.g., in the case of a grant requiring the trust to exercise
" expenditure responsibility under Section 4945 of the Internal Revenue Code), the Distribution ~ ™

Trustees shall have no obligation to see to the application of funds by a charitable grantee of the
trust. To the extent permitted by law, each Distribution Trustee shall be indemnified and held
harmless by the trust for any claim, demand or suit falling within the exculpatory provisions of
this paragraph or otherwise resulting from actions taken within such Distribution Trustee's power,
duty, and authority, except in cases of the Distribution Trustee's own negligence or willful
misconduct, and the Administrative Trustee shall have the authority to purchase and maintain
such insurance as deemed necessary or appropriate for such purpose.
Article 4 - Administrative Trustee

4.1 Number and Type of Administrative Trustees. Notwithstanding any other

provision of this agreement, there shall always be one and only one Administrative Trustee at

any one time. An Administrative Trustee appointed under this Article 3 shall be a qualified
institution. A "qualified institution" means any United States bank, trust company, corporation
or other entity having trust powers exercisable in the situs of this trust, with a trust capital and
surplus of at least thirty million dollars (or equivalent insurance claims coverage) and having

personal and/or institutional assets under fiduciary management by itself and its affiliates totaling
at least five hundred million dollars.

472  Successor Administrative Trustee. The Distribution Trustees may from time to

time exercise an overnding authority to remove any Administrative Trustee and also to appoint a
successor Administrative Trustee or stipulate an order of succession of Administrative Trustees,
or a mechanism or procedure for the selection or designation of successor Administrative
Trustees. In the event there is no Administrative Trustee serving and none has been effectively
appointed or designated as provided herein, the Administrative Trustee shall be PNC Bank, N.A.,
or its corporate successor.

43 Resignation. Any Administrative Trustee may resign as long as the trust will
have an Administrative Trustee without the need for a court to appoint one.



4.4  Procedures. The appointment of an Administrative Trustee, the approval or
acceptance of appointment of an Administrative Trustee, and the removal or resignation of an
" Administrative Trusfee shall each be in 4 signed and witnessed writing filed with the trust- -
records. An appointment shall not be effective unless and until accepted in writing by the

Administrative Trustee so appointed and, even after acceptance, the appointment of a successor
shall be revocable unless and until the vacancy has occurred. In case of conflicting revocable
appointments, the writing of latest date shall control.

4.5 Compensation. The Administrative Trustee shall serve without bond, shall
receive reasonable compensation and may be reimbursed for reasonable expenses incurred on
behalf of the trust. In no event shall the Administrative Trustee receive compensation in excess
of that customarily charged by other institutional trustees for similar services in the relevant

marketplace.

4.6  Administrative Trustee/Powers. Duties and Authority. The powers, duties and
authority of the Administrative Trustee shall extend only to the holding, investment and

management of trust assets and associated responsibilities as set forth in this trust agreement;
provided, however, as provided in paragraph 3.2, in the event there is no individual Distribution
Trustee serving and no successor Distribution Trustee has been effectively appointed, the
Administrative Trustee shall carry out the powers, duties and authority of the Distribution
Trustees and there shall be no separate Distribution Trustee serving hereunder. In carrying out

its functions, the Administrative Trustee shall have the powers, duties and authority set forth in
Exhibit A. Also, the Current Trustees grant to the Administrative Trustee all additional powers
and authority necessary or appropriate for prompt and effective administration of the trust, and
the preservation and attainment of tax benefits available to the trust or donors to the trust, unless
the particular power or authority is specifically denied by this agreement, or would change in any
negative respect the tax consequences of this trust or would affect the continued status of the
trust as a trust that is exempt from federal income taxation under Section 501(a) of the Code as
an organization described in Section 501(c)(3) of the Code.

47  Exculpation. The Administrative Trustee shall be liable only for its own willful
misconduct or gross negligence. When this agreement makes an action by the Administrative



Trustee subject to the Distribution Trustees' consent, consultation or direction, the
Administrative Trustee shall not be liable for any loss that results from any delay or failure to act

due to this requirezﬁeht, from any mistake in judgment as to the availability of the Distribution ~ ~ ™~

Trustees for this purpose, or from following any direction that the Administrative Trustee is
required to follow. No Administrative Trustee shall be liable for making any delegation with
reasonable care that is authorized under this agreement, or for any action taken without that
Trustee's express or implied agreement, or for following any direction that the Administrative
Trustee is required to follow. While there is a Distribution Trustee serving hereunder, an
Administrative Trustee shall have no obligation to see to the application of funds by a charitable
grantee of this trust, unless specifically directed to do so in writing by such Distribution
Trustee(s). To the extent permitted by law, the Administrative Trustee shall be indemnified and
held harmless by the trust for any claim, demand or suit falling within the exculpatory provisions
of this paragraph or otherwise resulting from actions taken within such Administrative Trustee's
power, duty, and authority, except in cases of the Administrative Trustee's own negligence or
willful misconduct, and the Administrative Trustee shall have the authority to purchase and
maintain such insurance as deemed necessary or appropriate for such purpose. '

48  Accounting by Administrative Trustee. The Administrative Trustee shall prepare

an accounting for each taxable year of this trust on a quarterly basis and shall deliver the same to

the Distribution Trustees. Whenever an Administrative Trustee ceases to serve, an accounting

shall be prepared from the time of the last prior accounting through the end of the period of
service.
Article 5 - Miscellaneous
5.1 Limited Power to Amend. The Distribution Trustees may amend this trust (other
than paragraphs 1.1 and 1.3 thereof) from time to time, by delivery of a signed and witnessed
writing to the Administrative Trustee, to add to the Administrative Trustee's powers and

authority and to change the trust in any other respect that is permitted without negative tax
consequences to this trust or donors to the trust, or necessary to preserve or attain tax privileges
and benefits for the trust or donors to the trust; provided, however, that no such amendment shall
violate or be inconsistent with the provisions of Article 1 or Article 2 (specifically including the
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requirement under paragraph 1.3 that this trust’s name remain unchanged except by action of the

Family Trustees) or alter the requirement that the trust operate exclusively for the Charitable .

Purposes as defined in paragraph 1.1 (as such definitiori mzy be amended pursuant to the - -~ - — - — —

provisions thereof).
52  General Definitions. As used in this agreement the following words shall be

interpreted as indicated: i
(A)  The phrase "Internal Revenue Code" or "Code" means the U.S. Internal

Revenue Code of 1986, as amended, and references to specific provisions of such Code shall be
taken as references to any corresponding provisions of future law.

(B)  The term "donor" means any person who contributes property to the trust,

starting at the time of confribution. :
53  Availabilitv and Competence. An individual shall be regarded as unavailable if .

the Distribution Trustees determine, in their reasonable discretion taking into account the

purposes of the trust, that the individual is incapacitated, unsuitable, or not available within a i
reasonable time. An individual shall be considered incapacitated if the circumstances reasonably !
indicate that the person has disappeared or is unaccountably absent, or if the person is |
determined by a court to be incapacitated to handle the person's own financial affairs, or if the

person is determined by two (2) physicians to be incapable of conducting normal personal or

business affairs in a prudent manner by reason of a medical condition, whether of a traumatic,

progressive or intermittent nature. Incapacity of an individual shall be considered to continue

unless and until the original determination or circumstances have changed or been revoked,

including by determination by two (2) physicians that the incapa(':ity no longer exists. Each

individual who agrees to serve as a Trustee under this agreement theréby agrees to permit the ‘
disclosure of such personal medical information as is relevant to determine whether such person
has become incapacitated to so serve. Such release or disclosure authorization shall apply to any
information governed by the Health Insurance Portability and Accountability Act of 1996 (a/k/a
HIPAA), 42 USC 130 2d and 45 CFR 160-164. If an individual Distribution Trustee fails to
make a valid authorization for the disclosure of such medical information, and if another Trustee

{or successor Trustee) submits a writing to the individual whose capacity is being questioned and
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10 each other co-Trustee then serving, which writing questions such individual’s capacity, such

individual Distribution Trustee shall be conclusively deemed to be incapacitated unless and until

such Distribution Trustee produces a written determination by two (2) physicians'that such~ - - -

Distribution Trustee is not incapacitated.

5.4  Descriptive Word Headings. The descriptive word headings used in this
agreement are for convenience only and shall be disregarded in interpreting this agreement.

5.5  Situs and Applicable Law. The laws of the State of Ohio shall apply as to the
validity, interpretation and administration of this agreement and the initial situs for
administration of this trust shall be the State of Ohio. The Administrative Trustee may, at any
time and from time to time, move the place of administration and situs of this trust to any place
in the United States. However, if the situs of the trust is ever moved to another jurisdiction, the
laws of that jurisdiction shall apply as to matters of administration if the Administrative Trustee

so elects by a writing filed with the records of the trust.
5.6 Administration/General Powers. Duties and Authoritv. The Trustees shall serve

without bond and, in addition to any specific aforementioned powers, duties and authority, shall
have the powers, duties and authority set forth in Exhibit A with respect to such Trustees. All
powers of the Trustees may be exercised only in a fiduciary capacity and solely for the benefit of
the trust and may not be exercised to effect any change in beneficial interests under this trust.

No provision of this trust relieves the Trustees of the fiduciary duties of loyalty, good faith,

fairness and due care.
5.7  Exhibits. The Exhibits referred to in this agreement, and attached to it, are hereby

incorporated by reference. They shall be regarded as a part of this agreement just as if written in
it,

5.8 Severability. Should any part, clause, provision or condition of this Trust
Agreement be held to be void or invalid, then such invalidity shall not affect any other part,
clause, provision or condition thereof, but the remainder of this Trust Agreement shall be
effective as though such void or invalid part, clause, provision or condition had not been

contained herein.
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59  Execution in Counterparts. This Agreement may be executed in multiple
counterparts, any one of which need not contain the signature of more than one party, but all

shall become effective when counterparts have been signed by each party and delivered to the
other parties, it being understood that the parties need not sign the same counterpart.

The balance of this page is intentionally blapk.
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TRUST AGREEMENT CREATING
THE KATHERINE KENYON LIPPITT FOUNDATION

Exmblt A Trus fee Powers and Adlmmstratlve Terms

Except as otherwise provided in this Trust Agreement and specifically subject in all
cases to the provisions of Articles 1 and 2 and paragraph 17 of this Exhibit A, the following
administrative provisions shall apply, and the Administrative Trustee or Distribution Trustee, or
both, as applicable, shall have the following powers, duties, and authority, in addition to (or if

inconsistent, in place of) those provided by law, without necessity of order or approval of court:

1. Additions to Trust. The Administrative Trustee shall accept any property
added to the trust by any method intended to take effect at or after the death of the donor of the
property. With the Admimstrative Trustee's consent, other additions may be made by others,
including the nonprofit corporation which is making the initial funding hereunder. The
Administrative Trustee may accept property from a fiduciary without inquiring into the
administration thereof by the fiduciary, without review of the fiduciary's tax returns and accounts,
without determining if the proper property has been delivered, and without incurrence of liability

for acts or omissions of the prior fiduciary.

2. Agents and Nominees. The Trustees may employ, compensate, and rely
upon the advice, representations, and actions of, and information provided by, attorneys,
accountants, independent agents, temporary employees, custodians, consultants, trust accounting
and system vendors and licensors and advisors (including investment advisors with discretionary
account authority) and consultants, without liability for neglect or wrongdoing of any of such

————————persons-selected-with-reasonablecare,and-even if the person (or a related person) is also acting

as a Trustee or other fiduciary. The Administrative Trustee may hold property in the name of a
nominee, or the Administrative Trustee's name, without disclosing the fiduciary capacity to the
fullest extent permitted by law. Powers of attorney and other agency authority may be granted,
to the fullest extent allowed by law, to authorize others to take discretionary or non-discretionary
action on behalf of the Administrative Trustee to, among other things, sign checks on accounts,
access safekeeping arrangements, make loans, borrow money, enter into contracts, issue orders
for the purchase or sale of securities or other trust property, and execute deeds, leases, bills of
sale and other instruments of whatever character.

3. Ancillarv Administrative Trustees. Whenever the Administrative Trustee
considers it necessary or desirable, the Administrative Trustee may appoint any corporation,
bank, partnership or trust company having trust powers, and/or any individual or individuals as
ancillary Administrative Trustee or Trustees for any trust property, and may transfer or direct
transfer of trust property to, and may remove, any party so designated. An ancillary
Administrative Trustee shall have the powers, duties, authority, and discretion of the
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Administrative Trustee, except as, and subject to any conditions, specified by the Administrative
Trustee making the appointment. An ancillary Administrative Trustee shall be entitled to
compensation for services as the Administrative Trustee approves, shall submit regular
accountings to the Administrative Trustee, and shall promptly rémit income and the net proceeds
of sale of property to the Administrative Trustee. The Administrative Trustee shall not be
responsible for any neglect or wrongdoing of any ancillary Administrative Trustee selected with

reasonable care.

4. Borrowing Money. The Administrative Trustee may borrow money for
the trust upon any terms and conditions, at any time or times, and for any purpose, the
Administrative Trustee considers desirable or proper, including receipt of interest-free loans to
obtain funds to invest for the trust. The Administrative Trustee may issue promissory notes as
Administrative Trustee, and mortgage and pledge trust property, to evidence and secure

borrowings.

5. Claims. The Administrative Trustee may compromise, compound, adjust,
abandon, sue on or defend, and otherwise deal with and settle, claims or demands in favor of or
against the trust estate, upon the terms and conditions the Administrative Trustee determines, and
shall be entitled to reimbursement from trust property for expenses so incurred.

6. Commingling Property. The Administrative Trustee may hold all or any
part of any separate trust under this document and/or any other trust document in a common fund
with other such separate trusts, assign undivided interests in trust assets to any separate trusts,

and make joint investments of funds held in separate trusts.

7. Distributions in Kind. The Administrative Trustee may make any
distribution in cash or other trust property, or partly in cash and partly in other property, and in
any distribution may allocate undivided interests in property, and dissimilar property, to different

H-asthe Administrative Trustee determines.

1o P
Shares;an

8. General Management Powers. The Administrative Trustee shall have the
following powers: to manage the trust estate; to collect income; to pay taxes (and to prepare tax
returns) and reasonable expenses, including the Trustees’ compensation; to insure against loss
and risk; to purchase, repair, replace and improve trust property; to exercise partnership rights
with respect to partnership interests in the trust; to invest additional trust property in a business if
the Administrative Trustee considers this desirable or necessary; to incorporate trust property and
begin and fund new businesses, in whatever form, either alone or with others; to vote securities
held in trust hereunder; to co-invest with others, including, but not limited to, the Distribution
Trustees and persons and entities related to them; to enter into agreements, including partnership
and indemnity agreements, and including as a general or limited partner; and to execute, deliver
and accept any deeds, leases, assignments or other conveyances, general or special proxies,
powers of attorney and all other types of documents on behalf of the trust. It is intended the
Trustees shall not be personally liable on any obligation entered into on behalf of the trust;
agreements and undertakings for the trust may so provide.
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9, Income and Principal. The Administrative Trustee shall allocate all

receipts of money or property paid or delivered to this trust and all expenses of this trust to
principal or income as determined by the Administrative Trustee in accordance with applicable
law. Any trust income which is not distributable shall be accumulated and ‘added t6 principal at
least annually.

10.  Investments. The Administrative Trustee shall generally have the
following powers: to retain any property transferred to the trust, or received in exchange for it,
including equity or debt issued or guaranteed by any corporate Trustee, or its parent or affiliate
or common trust fund, for as long as the Administrative Trustee considers appropriate, without
Hability for depreciation or for failure to diversify investments; to sell, exchange, or grant options
exercisable for any period on trust property; to purchase property by exercising options,
regardless of the proportion of the trust property needed to exercise the options; to trade in
securities, including by options, short sales, futures and on margin, and to maintain margin
accounts and pledge securities held in the trust for loans and advances to the trust; to invest and
reinvest any cash or property in loans, bonds, notes, futures, stock or other foreign or domestic
securities of any kind and for any term (including investment in shares of a so-called "limited
liability company" or "limited duration company"), and in shares of, or participating interests in,
any common trust fund (including those of any corporate Trustee), insurance, annuities, real
estate, senior and subordinated mortgages, real estate trusts, partnerships, mutual funds, oil and
gas and other natural resource interests, equipment, commodities, currencies, collectibles,
precious metals, or any other real or personal property of any kind considered appropriate in the
Administrative Trustee's discretion, regardless of whether the investment is authorized by law for
trusts, and regardless of any duty to diversify or any limitation on the location of fiduciary assets.

11.  Real Estate. In accepting title to real estate the Administrative Trustee, or

its nominee, shall not be held to have assumed the payment of any taxes or encumbrances

thereon. The Trustees shall not be responsible for the validity of title to real estate conveyed to
Al apemuauann es executed-and delivered by the

or conveye‘d by the Adnmmstrative Frustee—Ad-cens Cyances—<e

Administrative Trustee may be without covenants of warranty except as against the Trustees'
own acts. The Administrative Trustee is empowered to take all actions with respect to real
property the Administrative Trustee considers necessary or advisable; without limitation, the
Administrative Trustee may raze, abandon, repair, improve, develop, plat, partition, dedicate,
condominiumize and subdivide real property.

12.  Records and Accounts. The Administrative Trustee shall keep and own
accurate records showing the manner in which the trust is invested, and all transactions involving
the trust, and shall make such records available to the Distribution Trustees on at least a quarterly
basis and as reasonably requested by the Distribution Trustees.

13.  Reliance by Others. Any party dealing with the trust may rely absolutely
on the representation, deed, transfer or other assurance of any party purporting to act as Trustee,
without any duty or right to question whether any other Trustee then serving must agree to, or
has agreed to, the action, or to question whether there is another party who might have a prior or
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joint right to serve as Trustee, and shall be indemnified and held harmless by the trust for so
doing.

S " 14.  Sales and Leases. The Administrative Trusteé miay sell, lease; partition;
transfer or exchange all or any part of the trust property at any time, at any price, and on other
terms and conditions, all as the Administrative Trustee considers appropriate, and may enter into

leases of real or personal property that will last longer than the trust.

15.  Securities. The Administrative Trustee shall have the following powers:
to exercise, buy or sell any exchange, conversion, and/or subscription rights for any securities or
other property; to participate in public offerings and enter into related indemnity or other
agreements; to vote securities, inclnding stock of a corporate Trustee or its parent or affiliate; to
consent to, or dissent from, the reorganization, recapitalization, consolidation, merger,
liquidation or charter amendment of any corporation or other organization, or the sale, mortgage,
pledge, lease or distribution of all or any of its property; and to deposit any securities or other
trust property with any protective, reorganization or similar committee, delegate discretionary
power thereto and pay related expenses and assessments.

16. Successor Trustees. Each successor Trustee serving under this agreement
shall serve without bond, surety, or security. Each successor Trustee serving under this
agreement shall, immediately upon written acceptance of the trust, be vested with all powers,
duties, authority, and discretion applicable to his, her or its predecessor as Administrative
Trustee or Distribution Trustee, as the case may be. Each successor Administrative Trustee
serving under this Agreement shall also, immediately upon written acceptance of the trust, be
vested with title as Administrative Trustee to the trust property. An Administrative Trustee
replaced shall cooperate in the transfer of the trust to the successor Administrative Trustee.
During the transition period, the authority of any Trustee replaced by a successor Trustee shall

continue as necessary to administer the trust and transfer it to the successor, as the case may be.
ceounts-of predecessor Trustees. Any

No successor Trustes shatt aveany duty-toreview-the-aceeusn

institution having trust powers and resulting from any merger or consolidation to which any
institutional Administrative Trustee under this agreement is a party, or any such institution
purchasing all of the assets and assuming all the liabilities of any such Administrative Trustee,
shall be substituted in place of the Administrative Trustee without any further action by any
party. Similarly, any designation of an institution to serve as Administrative Trustee shall
include its successor in interest following such a merger, consolidation or asset sale.

17.  Tax Considerations. Notwithstanding anything to the contrary this
Agreement. The actions of the Administrative Trustee and the Distribution Trustees, and the
exercise of their respective powers, duties and authority, shall be specifically subject to the
provisions of Articles 1 and 2 hereof. In addition, each such Trustee, in the exercise of his, her
or its authority with respect to the trust, shall consider the effect, if any, of any action on: (a) the
trust’s qualifications as an organization exempt from tax under Section 501(a) of the Internal
Revenue Code, by reason of being described in Section 501(c)(3) of the Intemal Revenue Code;
and (b) the trust’s tax liability, specifically including tax on unrelated business taxable income
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(as defined in Section 512 of the Internal Revenue Code, which can include income from certain
investments, including “debt-financed” property (as defined in Section 514(b) of the Internal

_Revenue Code). _ . L o

This is the end of Exhibif A.
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Exhibit B - Initial Trust Funds :

One Dollar ($1.00) Cash. ,

This is the end of Exhibit B.
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Signature Page

S VRIT IO Y AT MDY LV SNE DRV LT IR et

IN WITNESS WHEREOF, intending this trust shall be effective immediately, the

Current Trustees have executed four copies of this agreement, each of which shall be an original,

at Cleveland, Ohio, this 15th day of December, 2011.

o B Biech

John B. Black

: @&% i, block
eter ac )
Z é Aéjmﬂm/

Kenneth G. Hochman

All of the Current Trustees

Accepted by: PNC Bank, N.A.
n S/
0727l By: s AT UL
John B. Black Printed name: ’1,, e ( Elbriar, P
Qg W ok onsee p- J >
Amﬁg‘f\)\? c [)flhl'ﬂFw\ %\)
Printed name:

etey/M. Blac
%f’”;; Lé A/jw

Kenneth G. Hochman
Distribution Trustees

044231, DDO0O1, 103525983.6
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