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T 990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation
> Do not enter Social Security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

| OMBNo 1545-0052

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning

04/01 , 2013, and ending

03/31,2014

Name of foundation

A Employer Identification number

LESLIE FUND, INC. 36-6055800

Number and street (or P O box number f mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
(800) 839-1754

FOUNDATION SOURCE 501 SILVERSIDE RD 123

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

C If exemption application ts
pending, check here

WILMINGTON, DE 19809-1377
G Check all that apply Initial return
Final return

Address change

Initial return of a former public chanty
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 B(_I Section 501(c)(3) exempt private foundation
Other taxable private foundation

Section 4947(a)(1) nonexempt charitable trust

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

| Fair market value of all assets at
end of year (from Part Il, col (c), ine
16) » $ 10,432,746.

J Accounting method I_XI Cash |_| Accrual
D Other (specify)

(Part |, column (d) must be on cash basis )

F if the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here _ P» D

Analysis of Revenue and Expenses (The
total of amounts in columns (b), (¢), and (d)

(a) Revenue and

(b) Net investment

(d) Disbursements

(c) Adjusted net for chanitable

may not necessarily equal the amounts in exp ﬁgiﬁ: per Income income purposes
column (a) (see instructions) ) ’ (cash basis only)
1 Contributions, gifis, grants etc , received (attach schedule) ,
2 Check P g{:gghfg%rr\’daatlort |s. n‘ot.re‘qu.lr%d ‘to.
3 Interest on savings and temporary cash investments 925, 925.
4 Dividends and interest from secunties |, | | . 226,585. 218,651.
Ba Grossrents . . . . ... ... 00
b Net rental income or (loss)
@| 6a Net gain or (loss) from sale of assets not on Iine 10 915,740.
2 b Gross sales price for all 6,559,424,
[ assets on line 6a
é 7 Capital gain net income (from Part IV, line 2) . 915,740.
8 Netshort-termcaptalgan . . . ... ... —
8 Income modifications « - =« - s 0 s e s i ‘,\:\"w- -
10 e aowances T [ IEOEnfmo—
b Less Cost of goods sold |, | s I
¢ Gross profit or (loss) (attach schedule) | ~f L B T2 I
11 Other income (attach schedule) _ _ . . . . . | TSY A8 dnee 9]
12 Total Add lines 1 through 11 + « . . . . . . 1,143,250. 1,135,3164] “——_ "t LY
13 Compensation of officers, directors, trustees, etc | | 9 I £, e A |
n|14 Other employee salaries andwages . . . . . \ g ° ) i R : I
§ 15 Pension plans, employee benefits |, | . . . . T~ \\I
&l16a Legal fees (attach schedule) ATCH 1 . _ . 8,474. 3,015. 5,459.
dl b Accounting fees (attach schedule) . | | | . .
:z: ¢ Other professional fees (attach schedule) . *. 67,613. 67,613.
Bl17 nterest. . . ..., ...
> g 18 Taxes (attach schedule) (see instructons) ATCH , 3. 10,975. 159.
IT7 E[19 Depreciation (attach schedule) and depletion.
L) 3 20 OccupanCy . . . v v v v v v b e e
T |21 Travel, conferences, and meetings , , . . . .
g— ; 22 Pninting and publicatons . . . . .. ....
Y g 23 Other expenses (attach schedule)ATCH .4. . 39,834. 574. 39,260.
NN E 24 Total operating and administrative expenses.
~N 8‘ Addlines 13through23 . .. ... .... 126,896. 71,361. 44,719.
< 25 Contributions, gifts, grantspad . . . . . . . 448,000. 448,000.
el 26 Total expenses and disbur Add lines 24 and 25 574,896. 71,361. q 492,719.
27 Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements | | 568 7 354.
b Net investment income (If negative, enter -0-) 1,063,955.
¢ Adjusted net income (if negative, enter -0-). .
Jsa For Paperwork Reduction Act Notice, see instructions. *ATCH 2 Form 990-PF (2013)
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Form 990-PF (2013) LESLIE FUND, INC. 36-6055800 Page 2
. Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets description column should be for end-of-year
amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearing , . . . . . . . . v v v v v v v s
2 Savings and temporary cash investments ., . . . . ... ... 561,222. 1,108,674. 1,108,674.
3 Accountsrecevable®»__ _____________________
Less allowance for doubtful accounts ™ _ __
4 Pledges recewable »_ o _____
Less allowance for doubtful accounts ™ __ _
5 Grantsreceivable . . .. ... ... ... 0000,
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , , .
7  Other notes and loans receivable (attach schedule) » _ _ _ _ |
Less allowance for doubtful accounts ™ _ _ _ __ _ ___ ___
% 8 Inventories forsaleoruse _ . . .. ... ... ... ...
@ 9 Prepad expenses and deferredcharges . , . . . ... ....
<[40 a Investments - U'S and state govemment obligations (attach schedule), *.* 297,363. 304,385. 301,544.
Investments - corporate stock (attach schedule) ATCH 6 7,205,902. 7,214,293. 8,469,743.
Investments - corporate bonds (attach schedule) ATCH 7, 518,967. 524,456. 552,785.
1 Investments - land, buildings, >
and equipment basis ~ 000¥ ]
Less accumulated depreciation p
(altach schedule) = e
12 Investments - mortgageloans . . . . . . ¢« v o 0000
13 Investments - other (attach schedule} , . . . . ... ...
14 Land, buildings, and >
equipment basis 0 ¥ o]
Less accumulated depreciation »
(attach schedule) & e
15 Other assets (descrnbe »__ __________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i, temi) . . . . ... ...... 8,583,454. 9,151,808. 10,432,746.
17  Accounts payable and accruedexpenses | |, |, . . .. . ...
18 Grantspayable | |, ., ... ... ... .. ... ...,
$|19 Deferredrevenue , . ., . .. ... ...
g 20 Loans from officers, directors, trustees, and other disqualified persons
§ 21 Mortgages and other notes payable (attach schedule) , , | | .,
=22 Other labilities (descnbe » __ _ _ _ _ _ _ _ _ o ___ )
23  Total liabilities (add lines 17 through22) . . . . . .. .. .. 0
Foundations that follow SFAS 117, check here, »
» and complete lines 24 through 26 and lines 30 and 31.
@
2124 Unrestricted . . . . . & v v vt e e e e e e e e
§ 25 Temporanlyrestricted , , ., .. ... ...........
T 26 Permanentlyrestricted « « « « o 0 0 v oo e 0 d e e e o,
3 Foundations that do not follow SFAS 117, . . . »
5 check here and complete lines 27 through 31.
@ 27 Capital stock, trust principal, or currentfunds | _ , ., . .. .
8 28  Paid-in or capial surplus, or land, bldg , and equipmentfund _, , | . .
2 29 Retained earnings, accumulated income, endowment, or other funds , 8,583,454. 9,151, 808.
g 30 Total net assets or fund balances (see instructions), , , . ., , 8,583,454. 9,151,808.
31 Total lLabilites and net assets/fund balances (see
INSEITUCHIONS) & v v v v e e v e o 4 e e v e e e e e e e 8,583,454. 9,151,808.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part I, column (a), line 30 (must agree with
end-of-year figure reported on prioryear'sreturn), . . . _ . 1 8,583,454.
2 Enter amount from Part I' Ilne 27a -------------------------------------- 2 568 L4 354 .
3 Other increases not included in line 2 (itemize) » 3
4 Addlmes1,2,and3 LT L 9,151,808.
5 Decreases not included in line 2 (temeze)» 5
6 Total net assets or fund balances at end of year (Ine 4 minus lne 5) - Part I, column (b),ne 30 . . . . | 6 9,151,808.
**ATCH 5 Form 990-PF (2013)
JSA
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LESLIE FUND, INC. 36-6055800
" Form 990-PF (2013) Page 3
Capital Gains and Losses for Tax on Investment iIncome
(a) List and describe the kind(s) of property sold (e g, real estate, gm a(té) Dﬁg (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) g-_%g;’;g:: (mo ,qé’ay, yr) | (mo, day, yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
(e) Gross sales price ® De(%rreglllac:\f;b@)lowed (g;)uﬁ? séx‘ééﬁileéfb ale (e()"guff? '(r;)oéu(rlmisészg)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
@)F MV as of 12/31/69 0) Adusied sass 9 B Z%Tsﬂc)’f ,Cf"a',ns) o "E&Z‘éé??fé%sié?a&)f” o
a
b
c
d
e
2 Capital gain net income or (net capital loss) { :: ﬁi:;;::t:rn.tg.r |Ir? ::::II::?:?? } 2 915,740.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see instructions) If (loss), enter 0- n }
Partd, hne B | . . . . . i e e e e e e e e e e e e e e e e e e e eae s 3 0

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,

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

leave this part blank

If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

D Yes No

1 _Enter the appropriate amount in each column for each year

see the instructions before making any entries

(a) (d)
(b) (c)
Calendar?'::ﬁgegxoge):i?gmmng ) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col [()l;s;talx:g;%nb?tégl ©)

2012 404,818. 9,213,301. 0.043938
2011 288, 680. 9,022,487. 0.031996
2010 403,084. 8,846,785, 0.045563
2009 592,795. 8,281,125. 0.071584
2008 486,673. 8,495,686. 0.057285
2 Totalofline 1, column(d) , . .. .. ... ... ... 2 0.250366

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 Iflessthan 5years _ _ . . . . ... .. 3 0.050073
4 Enter the net value of noncharitable-use assets for 2013 from Part X, lne5 4 9,991,038.
§ Multiplyined4byline3 L 5 500,281.
6 Enter 1% of net investment income (1% of Partl, lne 27b) . . .. . ... ... ... 6 10,640.
7 Add “nessande .......................................... 7 510’921'
8 Enter qualifying distributions from Part Xil, ine 4 . . ... ... ... .. 8 492,719.

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

Part VI instructions

JSA
3E1430 1 000

Form 990-PF (2013)



Form 990-PF (2013) LESLIE FUND, INC. 36-6055800

. Excise Tax Based on Investment income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

Page 4

1a Exempt operating foundations described in section 4940(d)(2), check here » r_l and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ ____ _ ___ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 21,279.
here B[] andenter 1% of Partl,Ine27b. . . .. ...
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, line 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AAAINES 18NG2, L L L Lttt e e e e e e e e 3 21,279.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , |, | 4 0
5 Tax based on investment income. Subtract ine 4 fromline 3 If zeroorless, enter-0- . ., . . ... .. ... 5 21,279.
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013, , _ _ | 6a 10,224.
b Exempt foreign organizations - taxwithheld atsource, , , , ., ., . ... ... 6b
¢ Tax paid with application for extension of time to file (Form 8868)  _ ., . ., . 6c 11,812.
d Backup withholding erroneously withheld |, , ., . . . . .. ... ...... 6d
7 Total credits and payments Add iNesBathrough 6d « - « v v v o b v v e v v v m s e a e e e e s 7 22,036.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached . . . . . .. 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed | | | . . . .. ... .... > 9
10 Overpayment If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid _ _ , . . . ... . »| 10 757.
11 Enter the amount of line 10 to be Credited to 2014 estimated tax P> 757. Refunded »{ 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate Yes | No
or intervene in any political CampaIgn? | | . . L L L L L. . s e e s e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
BOTIION)? . L L L L e e e e e e e e e e e e e 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this Year? | . . . . . . i o s e o e e e e et e e e e e e e e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation »s (2) On foundation managers »s
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged (n any activities that have not previously been reportedtothe IRS?, _ . . ., ., . ... ... .. 2 X
If “Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If “Yes, " attach a conformed copy ofthechanges _ _ . . . . . .. ... ... .... 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, . ., . . . . ... ... . ... 4a X
b If"Yes," has it filed ataxreturn on Form 990-T for this year? | | . . . . . . . . . o i s e e e e e e e e e, 4b
5 Was there a hquidation, termination, dissolution, or substantial contraction duning theyear?, | . . _ . . . .. .. . ... 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
e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain (n the governing INstrument? | . . . . . . v . vt v v s e s e e e e e e e e 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 i1s registered (see instructions) P
S
b If the answer Is "Yes" to ine 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, . . . . . v v v v v v o v e o v vt e v v o o 8b | X
9 |Is 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 in 2013 (see instructions for Part XIV)? If “Yes," complete
PartXIV. o i e e e e e e e e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? /f “Yes,” attach a schedule listing ther names and
QUOIESSES o v v - v v o e e e e e s e w e s w w s s s s w e s s 4 s e 4 s s e a4 e e s s 4 e s e 4 s s s e a4 e e s 10 X
Form 990-PF (2013)
JSA
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Form 990-PF (2013) LESLIE FUND, INC. 36-6055800 Page 5
) Statements Regarding Activities (continued)
11 At any tme 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), . . . . . . . . . .. . i i i i it v v e e 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 (seeinstructions) , . . . . . . . . v v v i vt ettt e e 0. .. 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?, , , , [ 13 X
Website address B N/
14 The books are ncareof B C/Q FOUNDATION SOURCE Telephoneno p_ 800-839-1754
Locatedat »501 SILVERSIDE ROAD, SUITE 123 WILMINGTON, DE _______ zip+4 »_19809-1377
15 Section 4947(a)(1) nonexempt chartable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . « . « .« v o ¢« ¢ o o v o o oy >U
and enter the amount of tax-exempt interest received or accrued duringtheyear, |, , . ., . . . . v+ o v v v v . » l 15 I
16 At any tme during calendar year 2013, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account In aforeign CoUNtrY? . . L . . . v i v v vt e e e e m e e e e 16 X
See the Instructions for exceptions and filing requirements for Form TD F 90-221 |If "Yes" enter the name of
the foreign country P
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 in the sale or exchange, or leasing of property with a disqualified person? , . ., . ... .. D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqQUAlIfIEd PErSON? | . . L . L .t et e e e e e e Yes |X|No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?_ , . . . .. .. Yes X [ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | , . ., ., , .. Yes No
(5) Transfer any income or assets to a disquahfied person (or make any of either available for
the benefit or use of adisqualified PErSONY? . . . . . . . . L v v i i e e e e e e e e I:l Yes No
(6) Agree to pay money or property to a government offictal? (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 terminatingwithin80days), . . .. ... ... ... ... I:I Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . < . . o000 e e 00w s 1b
Organizations relying on a current notice regarding disaster assistance checkhere, , . . . . ... ... ... » I:,
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20132 | | | L L L . . . L . i i e e e e e e e e e 1¢c 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())(3) or 4942())(5))
a At the end of tax year 2013, did the foundation have any undistnbuted income (lines 6d and
6e, Part XIII) for tax year(s) beginring before 20132, | | . _ . L . L L .. s e e e e e e D Yes No
If "Yes," isttheyears » _ __ e o ___ e
b Are there any years listed in 2a for which the foundation 1s not applying the prowisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-seenstructions) . . . . . . . . . . . i i i it it e e e e 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ e e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany tmeduningtheyear? | . . . . . . . . . .. L. e e e e e e e e e e s Yes No
b If "Yes" did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings N 2013 ) | . . . . . . . . i it it e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , , ., . . . .. 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
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)

JSA
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Form 990-PF (2013) LESLIE FUND, INC.

36-6055800 page 6

* LEElQYE:=] 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))? . . . . . . l:l Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voterregistration drive? | . . . . . . . . e . e e e e e e e e e, Yes No
(3) Prowvide a grant to an individual for travel, study, or other similar purposes?. . . . .. ... ... 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)? (seenstructions} , , . . . . ... ... .. |:| Yes No
(5) Provide for any purpose other than religious, charitable, scientific, hterary, or educational

purposes, or for the prevention of cruelty to childrenoranimals?, ., ., . . . ... ........ Yes No

b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance checkhere, , . . . . ... ... ... . ... » D

¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? ., . ., ., . . . .. .. ... ... .. Yes ':l No
If “Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on apersonal benefitcontract?, | | | L L L L L. L. ...
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , ., . ., ... ..
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? , | I___l Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . .. ...

5b

7b

Part Vil and Contractors

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

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

{b) Title, and average {c) Compensation (d) Contributions to
hours per week (If not pald, emptoyee benefit plans

(a) Name and address
devoted to postion enter -0-) and deferred compensation

(e) Expense account,
other allowances

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

"NONE."

(d) Contributions to
employee benefit
plans and deferred
compensation

{b) Title, and average
hours per week

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

(c) Compensation

(e) Expense account,
other allowances

JSA
3E 1460 1 000

Fom 990-PF (2013)



LESLIE FUND, INC. 36-6055800
*  Form 990-PF (2013)

Page 7
IA'll[l Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)
3__ Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation

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

ELRIY.Y Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of

organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses
1 N

2 —.————————————
N

4

Part IX-B Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1 NONE

3 _NONE _
Total. Add IInes 1 through 3 . . . . . . . . . . . . i i e e e e e e e e e e e e e e ueas >
Form 990-PF (2013)
JSA
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LESLIE FUND, INC. 36-6055800
Fdrm 990-PF (2013) Page 8

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see Instructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,

purposes
a Average monthly fair market value of securtes 1a 9,587,412,
b Average of monthly cashbalances . . . .. ... ... ... .. Lo e 1b 555,774,
¢ Farr market value of all other assets (see instructions) . 1c
d Total (add lnes 13,0, a0 C) | . . . L 1d 10,143,186.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ... . ... ... | 1e |
2 Acquisition indebtedness applicable to ne 1assets L. 2
3 SUbtraCt |In82fr0m “ne 1d ........................................ 3 10'143’186'
4 Cash deemed held for chantable activittes Enter 1 1/2% of line 3 (for greater amount, see
INStUCHIONS), | | 4 152,148.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4' |5 9,991, 038.
6 Minimum investment return. Enter 5% of lne 5 | . . . . . . . L L L 6 499,552.

F1i® 4l Distributable Amount (see instructions) (Section 4942(j)(3) and (})(5) private operating foundations
and certain foreign organizations check here » D and do not complete this part)

| 1 Minimum investmentreturnfrom Part X, lme 6. . . . . . . . . . . .. . o i i e 1 499,552.
| 2a Taxoninvestment income for 2013 from Part VI, lne 5 = | 2a 21,279.
b Income tax for 2013 (This does not include the tax from PartVl) | 2b
c Add ||neS 2a and 2b ............................................ 2C 21 4 279 -
3 Distributable amount before adjustments Subtract ine 2¢ fromine 1, . . . . . . ... ... .... 3 478,273.
4 Recoveries of amounts treated as qualfying distnbutions . _ . . . . ... ... ... ... ... 4
; 5 Addhnes3and4 e e 5 478,273.
| 6 Deduction from distributable amount (see instructions) . . .. .. L 6
‘ 7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIlI,

11T S 7 478,273.
‘ KURA] 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), ine26 = . .. 1a 492,719,
b Program-related investments - total from Partix-8 ... 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc,
PUPOSES | e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) ... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here andon PartV, ine 8, and Part XIll, ine 4, = | 4 492,719.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions) . . . . . . . . . . . . ... . 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 492,719.

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

Form 990-PF (2013)

JSA
3E1470 1 000
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LESLIE FUND, INC. 36-6055800
Form 990-PF (2013) Page 9
Undistributed Income (see instructions)
(a) (b} (c) (d)
Distributable amount for 2013 from Part X, Corpus Years prior to 2012 2012 2013
Ilne7 --------------------- 478’273'
Undistnbuted income, If any, as of the end of 2013
Enter amount for 2012only , . . . ... ... 450,474.
Total for proryears 20_11 20 ,20 30,124.
Excess distributions carryover, If any, to 2013
From 2008 . . ...
From 2009 , , , . ..
From2010 . . ..
From 2011 , ., . ..
From 2012 , ., ...
Total of lines 3a throughe |, , . . . ... ...
Qualifying distributions for 2013 from Part X,
lined P $ 492,719.
Applied to 2012, but not more than line 2a , , . 450,474.
Applied to undistributed iIncome of prior years
(Election required - see instructions), , . . . . . 30,124.
Treated as distributions out of corpus (Election
required - seeinstructions) , . . . ... ....
d Applied to 2013 distributable amount , , . . . 12,121.
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2013 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )
Enter the net total of each column as
indicated below:
Corpus Add lines 3f, 4¢, and 4e Subtract ine 5
Prior years' undistributed income Subtract
ine 4b fromhne2b _ . . . . ... .. ...
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 . . . . . . ..
Subtract line 6¢ from line 6b Taxable
amount - seenstructions _ , |, . . ... . ...
Undistributed income for 2012 Subtract line
4a from lne 2a Taxable amount - see
INStrUCtIoONS & . . . & v v v v i e e e e e
Undistributed iIncome for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2014 . . . .. . ... ... .. 466,152.

10

o o 060 oo

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)

Excess distributions carryover from 2008 not
applied on line 5 or ine 7 (see instructions) | |
Excess distributions carryover to 2014.
Subtract lines 7 and 8 fromline6a , , ., . . ..
Analysis of ine 8

Excess from 2009 , . .

Excess from 2010 . . .

Excess from 2011 , . .

Excess from 2012 . . .

Excess from 2013 . . .

JSA

3E1480 1 000

Form 990-PF (2013)




Form 990-PF (2013) LESLIE FUND, INC.

36-6055800 Page 10

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

NOT APPLICABLE

1a If the foundation has received a ruling or determination letter that 1t 15 a private operating

foundation, and the ruling i1s effective for 2013, enter thedate of therulng . . . ... .. »
b Check box to indicate whether the foundation i1s a private operating foundation described in section | 4942())}(3) or I | 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years

justed net income from Part {a) 2013 {b) 2012 {c) 2011

(d) 2010

{e) Total

| or the minimum investment
return from Part X for each
year listed

€ Qualfying distnbutions from Part
XIl, line 4 for each year listed

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

€ Qualfying distnbutions made
directly for active conduct of
exempt activities Subtract line
2d fromlne2c , , , . . .

3 Complete 3a, b, or ¢ for the
alternatrve test relied upon

a "Assets” alternative test - enter

(1) valueof all assets , ., .

(2) value of assets qualifying
under section
49420)3)B)1N. » v W .

b "Endowment” alternative test-
enter 2/3 of mimimum invest-
ment return shown in Part X,
line 6 for each year hsted . , .

€ "Support" altemative test - enter

(1) Total support other than
gross nvestment income
(interest, dmdends, rents,
payments on secunties
foans (section 512(a)(5)),
orroyaites), . . . . .

(2) Support from  general
public and § or more
exempt organizations as
provided 1n section 4942
(06 )1(0) R

(3) Largest amount of sup-
port from an exempt
organization, . . . . .

4) Gross investment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

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

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large 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 hereb if the foundation only makes contributions to preselected chartable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or orgamizations 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 applications should be submitted and information and matenals they should include

¢ Any submission deadimnes

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

factors

JSA
3E1490 1 000

Form 990-PF (2013)



LESLIE FUND, INC.

36-6055800

' _ Form 990-PF (2013) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient Ifsaeoc‘:vp ::;, '.—sefar}|:,?-.dsmgu(zl' Fotur:datlc;n Purpose of grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantal contributor recipient
a Paid during the year
ATCH 9
1S | P T T T S T 3a 448,000.
b Approved for future payment
Total . . v e e e e e e e e e e e s e s s e e s e 4 e 4 s e e e ns et e et s e s aaas 3b

JSA
3E1491 1 000

Form 990-PF (2013)



LESLIE FUND, INC. 36-6055800
Form 990-PF (2013) Page 12

CEII®AIN-Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
@) ®) () (d) function income
Business code Amount Exclusion code Amount (See instructions )

1 Program service revenue

o a o oo

f
g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments 14 925.
Dividends and interest from securities | , | | 14 226,585.
Net rental income or (loss) from real estate

g b WN

Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory 18 915, 740.

Net income or (loss) from special events , , .,

Gross profit or (loss) from sales of inventory. .
Other revenue a
b

¢

d

e

12 Subtotal Add columns (b), (d), and (e} . . . . 1,143,250.
13 Total. Add line 12, columns (b), (), 8NA(E). . .« . . v v v e e e e e e e e e e e e 13 1,143,250.
(See worksheet in line 13 instructions to verify calculations )

Relationship of Activities to the Accomplishment of Exempt Purposes

- O 0 o N &

- -

Line No. Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
15A Form 990-PF (2013)

3E1492 1 000
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Form 890-PF (2013) LESLIE FUND, INC. 36-6055800 Page 13

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 Yes | No

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

a Transfers from the reporting foundation to a nonchantable exempt organization of.
(1) Cash | i ettt ittt ettt e e et e 1a(1) X
(2) Otherassets | . ., . . ...ttt itnnrnirennntertoeonoeeeerennoenoeeeenns 1a(2) X

b Other transactions:
(1) Sales of assets to a noncharitable exempt organization | | | . . . . . .. .. . i it e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exemptorganization , , . . . ... .. .. o v v i v i v o v v ewnn 1b(2) X
(3) Rental of facilities, equipment, orotherassets . . . . . ... ... ... it iinnrennnrnnenens 1b(3) X
(4) Reimbursement amangements | . . . . . . .. ...ttt vnnneerrinennnee e 1b(4) X
(5) LOBNS Or 108N QUAANEES ., . . . . . W\ oo e et e e e e et e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . ... .............. 1b(86) X

¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees . . . . .. ... ... ... o' v .. 1c X

d If 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 column (d) the value of the goods, other assets, or services received.

{a) Line no {b) Amount involved {c) Name of noncharitable exempt organization (d) Descnption of transfers, transactions, and shanng amangements
N/A N/A

2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) orin secton527? _ ., . .. ... ..... D Yes No
b If "Yes," complete the following schedule
{a) Name of organization (b) Type of organization (¢) Description of relatonship

of perury, |,declare thal | have examined this retum, indudi I and to the best of my knowledge and baelief, It is true,

nplete Declary of preparer (other than taxpayer) s based on all information of whlch pre| r has any knowi
ﬁp May the IRS discuss this retum

with the preparer shown below

d coff

Sign ’

Here Signature of officer or trus| Dat Title (se® Instructions)? - Yes D Noj
. Print/Type preparers name Preparer's signature Date Check I_' ¢ | PTIN
Paid JEFFREY D HASKELL JEFFREY D HASKELL 01/30/2015]setf-employed P01345770
Preparer ¢ . .me B FOUNDATION SOURCE Frms EIN_ §> 510398347
i Use Only Fim's address p ONE HOLLOW LN, STE 212
LAKE SUCCESS, NY 11042 Phoneno 8008391754
Form 990-PF (2013)
|
|
JSA

) 3E1483 1 000
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LESLIE FUND, INC. 36-6055800

FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
P
Date Date sold
Kind of Property Description l[))r acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
PUBLICLY-TRADED SECURITIES
6,559,424. 5,643,684. 915,740.
TOTAL GBRIN(LPSS) &ttt e b eeeeneineeneeeneneeeensessanseeansssacsess 915,740.
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Leslie. Fund, Inc.
EIN: 36-6055800
Taxable Year Ending March 31, 2014

Part VIi-A, Line 3 (990-PF) - Changes To Bylaws Not Yet Reported
RESTATED BY-LAWS
OF
LESLIE FUND, INC.
An Illinois Not-for-Profit Corporation

ARTICLEI

Purposes

Leslie Fund, Inc. (the “Corporation”) and all of its activities are to be operated
and conducted in the promotion of its charitable objectives and purposes as specified in its
Certificate of Incorporation; and in the conduct of its affairs, the management shall at all times
be mindful of these charitable objectives and purposes.

In general, the purposes for which the Corporation is organized are charitable,
religious, scientific, literary and educational, including the making of distributions to other
organizations for such purposes, but only to the extent and in such manner that such purposes
constitute exclusively charitable, religious, scientific, literary and educational purposes within
the meaning of Section 501(c)(3) and also Sections 170(c)(2)(B), 2055(a)(2) and 2522(a)(2) of
the Internal Revenue Code of 1986 (the “Code”), or the corresponding provisions of any
subsequent federal tax law.

ARTICLE IT

Board of Directors

Section 1. General Powers and Duties. The Board of Directors shall have full
power to conduct, manage and direct the property, business and affairs of the Corporation, and
otherwise exercise all powers of the Corporation, including to determine the application of the
Corporation’s funds for its stated charitable purposes. The Board of Directors may delegate the
management of the activities of the Corporation to any person or persons, a management
company, or committees however composed, provided that the activities and affairs of the
Corporation shall be managed and all corporate powers shall be exercised under the ultimate
direction of the Board.

Section 2. Number, Election and Term of Office. The number of directors of the
Corporation shall be no less than three and no more than eight. Directors shall be elected by the
Board of Directors at its annual meeting by a majority vote of the directors then in office, to hold
office for a term of one year and until their successors shall have been elected and qualified, or
until their death, resignation or removal. Directors may be reelected to successive terms.

Section 3. Qualification of Directors. Each director of the Corporation shall be a
natural person of full age, but need not be a resident of the State of Illinois.

Section 4. Nomination of Directors. Candidates for directors shall be nominated
by members of the Board of Directors, or by a nominating committee established by resolution




of the Board. Nominations shall be submitted in writing not less than five days prior to the
meeting at which the election is to be held.

Section 5. Resignations. Any director may resign at any time by giving written
notice (including facsimile and electronic transmission) to the Board of Directors, the President
or the Secretary of the Corporation. Such resignation shall take effect upon delivery of the
notice unless the notice specifies a future date; and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 6. Removal of Directors. One or more directors may be removed, with
or without cause, by an affirmative vote of the majority of the remaining directors at the annual
meeting, or at a special meeting of the Board of Directors called for that purpose. Written notice
of such special meeting shall be delivered to directors entitled to vote on the removal of
directors. Such notice shall state that a purpose of the special meeting is to vote upon the
removal of one or more directors named in the notice, and only the named director or directors
may be removed at such meeting.

Section 7. Vacancies. Any vacancy occurring in the Board of Directors, or any
directorship to be filled by reason of an increase in the number of directors, may be filled by the
remaining directors then in office at the annual meeting, or at a special meeting of the Board of
Directors called for that purpose. Each director elected to fill a vacancy shall hold office for the
unexpired term of his or her predecessor in office.

Section 8. Annual Meetings. The annual meetings of the Board of Directors,
beginning with the year 2013, shall be held on the second Wednesday in March, at such place
and at such time as may be designated in the notice of the meetings. The date of an annual
meeting, as designated in the notice of the meeting, may be changed if agreed to by all of the
directors in office.

Section 9. Regular Meetings. The Board of Directors shall hold regular meetings
at such place, either within or without the State of Illinois, and at such times as may be
designated by resolution of the Board of Directors, without other notice than such resolution.

Section 10. Special Meetings. Special meetings of the Board of Directors may be
held at any time on the call of the President or at the request in writing of a majority of the Board
of Directors then in office. Special meetings of the Board of Directors may be held at such
place, either within or without the State of Illinois, as shall be specified or fixed in the call for
such meeting or notice thereof.

Section 11. Notice of Meetings. Notice of each annual meeting shall be
delivered by or at the direction of the Secretary to each director at least five days before the day
on which the meeting is to be held. Notice of each special meeting shall be delivered by or at the
direction of the Secretary to each director at least three days before the day on which the meeting
is to be held. Notice may be waived in writing by a director, either before or after the meeting.

Attendance of a director at any meeting shall constitute a waiver of notice of such meeting
except where the director attends the meeting for the express purpose of objecting to the




transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting.

Section 12. Quorum. The majority of the whole Board of Directors then in office
shall constitute a quorum for the transaction of business at any meeting of the Board of
Directors. The act of a majority of the directors present at a meeting at which a quorum is
present shall be the act of the Board of Directors unless the act of a greater number is required by
law, the Articles of Incorporation of the Corporation or these By-laws. No director may vote by

proxy.

Section 13. Participation at Meetings by Conference Telephone. Directors may
participate in and act at any meeting of the Board of Directors through the use of a conference
telephone or other communications equipment by means of which all persons participating in the
meeting can communicate with each other. Participation in such meeting shall constitute
attendance and presence in person at the meeting of the person or persons so participating.

Section 14. Informal Action. Any action required to or which may be taken at a
meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting
forth the action so taken, is signed by all the directors. Any director may consent to any action to
which his or her written consent is required, including proposals for grants, by use of facsimile
machine, an electronic Foundation Source voting portal or other method of electronic signature,
provided that such director shall, within fifteen days, cause such director’s actual writing or the
Foundation Source grant approval to be delivered to the Secretary of the Corporation.

ARTICLE II1
Officers

Section 1. Designation, Election and Term of Office. The officers of the
Corporation shall consist of a President, one or more Vice Presidents, a Secretary, a Treasurer,
and such other officers and assistant officers as the Board of Directors may authorize. All
officers of the Corporation other than the Secretary must be a member of the Board of Directors;
except that if the same person holds the office of Secretary and Treasurer, such person need not
be a member of the Board of Directors. The officers shall be elected by the Board of Directors at
its annual meeting, to hold office for one year and until their successors have been duly elected
and qualified, or until their death, resignation or removal. Any two or more offices may be held
by the same person, and all offices need not be filled.

Section 2. President. The President shall be chief executive officer of the
Corporation and shall preside at all meetings of the Board of Directors. The President shall have
general and active management of the business of the Corporation, and he or she shall see that all
orders and resolutions of the Board of Directors are carried into effect. The President shall
execute the bonds, mortgages and other contracts of the Corporation. The President shall have
general superintendence of all other officers of the Corporation and shall see that their duties are
properly performed. The President shall from time to time report to the Board of Directors all



matters within his or her knowledge which the interests of the Corporation may require to be
brought to their notice. The President shall also perform such other duties as may be assigned to
him or her from time to time by the Board of Directors.

Section 3. Vice President. The Vice President, or Vice Presidents, in the order of
their seniority, shall have all the powers and perform all the duties of the President in the absence
or incapacity of the President. They shall perform, also, such other duties as may be assigned to
them from time to time by the Board of Directors.

Section 4. Secretary. The Secretary shall act as Secretary of the Board of
Directors, shall give, or cause to be given, notice of all meetings of the Board of Directors,
unless notice thereof be waived, shall supervise the custody of all records and reports and shall
be responsible for the keeping and reporting of adequate records of all meetings of the Board of
Directors. The Secretary shall also perform such other duties as may be assigned to him or her
from time to time by the Board of Directors.

Section 5. Treasurer. The Treasurer shall keep full and correct account of
receipts and disbursements in the books belonging to the Corporation, and shall deposit all
moneys and other valuable effects in the name and to the credit of the Corporation, in such banks
of deposit as may be designated by the Board of Directors. The Treasurer shall dispose of funds
of the Corporation as may be ordered by the Board, taking proper vouchers for such
disbursements, and shall render to the President and the Board of Directors, whenever they may
require it of him or her, an account of all his or her transactions as Treasurer and of the financial
condition of the Corporation. The Treasurer shall also perform such other duties as may be
assigned to him or her from time to time by the Board of Directors.

Section 6. Resignation. Any officer may resign at any time by giving written
notice to the Board of Directors or to the President or Secretary of the Corporation. Any such
resignation shall take effect at the time specified therein; and, unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective.

Section 7. Removal. Any of the officers designated in Section 1 of this Article
III may be removed by the Board of Directors, whenever in its judgment the best interests of the
Corporation will be served thereby, by the vote of a majority of the directors present at any
meeting, a quorum being present.

Section 8. Vacancies. Any vacancy in any office because of death, resignation,
removal, disqualification or any other cause, shall be filled by the Board of Directors at an
annual or regular meeting or at a special meeting called for such purpose.

ARTICLE IV

Committees

Section 1. Committees. The Board of Directors, by resolution adopted by a
majority of the directors in office, may create one or more committees and appoint directors or



other such persons as the Board of Directors designates to serve on the committee or committees.
Each committee shall have two or more directors, a majority of its membership shall be directors
and all committee members shall serve at the pleasure of the Board of Directors. To the extent
specified by the Board of Directors, each committee may exercise the authority of the Board of
Directors in the management of the Corporation; provided, however, that a committee may not:

(a) Adopt a plan for the distribution of the assets of the Corporation,
or for dissolution;

(b) Fill vacancies on the Board of Directors or on any committees
designated by the Board of Directors;

© Elect, appoint or remove any officer or director or member of any
committee, or fix the compensation of any member of a committee;

(d) Adopt, amend or repeal the By-laws or the Articles of
Incorporation of the Corporation;

(e) Adopt a plan of merger or adopt a plan of consolidation with
another corporation;

) Authorize the sale, lease, exchange or mortgage of all or
substantially all of the property or assets of the Corporation; or

(&) Amend, alter, repeal or take any action inconsistent with any
resolution or action of the Board of Directors when the resolution or action of the Board
of Directors provides by its terms that it shall not be amended, altered or repealed by
action of a committee.

Section 2. Quorum. Unless the appointment by the Board of Directors requires a
greater number, a majority of any committee shall constitute a quorum for committee action at
any meeting of the committee, and the act of a majority of committee members present and
voting at a meeting at which a quorum is present shall be the act of the committee.

Section 3. Participation at Meetings by Conference Telephone. Committee
members may participate in and act at any committee meeting through the use of a conference
telephone or other communications equipment by means of which all persons participating in the
meeting can communicate with each other. Participation in such meeting shall constitute
attendance and presence in person at the meeting of the person or persons so participating.

Section 4. Meetings of Committees. Subject to action by the Board of Directors,
each committee by majority vote of its committee members shall determine the time and place of
meetings and the notice required therefor.

Section 5. Informal Action. Any action required to or which may be taken at a
meeting of a committee may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all of the committee members. Any committee member may




consent to any action to which his or her written consent is required, including proposals for
grants, by use of facsimile machine, an electronic Foundation Source voting portal or other
method of electronic signature, provided that such committee member shall, within fifteen days,
cause such member’s actual writing or the Foundation Source grant approval to be delivered to
the Secretary of the Corporation.

Section 6. Other Bodies. The Board of Directors may create and appoint persons
to a commission, advisory body or other such body which may or may not have directors as
members. Any such commission, advisory body or other body may not act on behalf of the
Corporation or bind the Corporation to any action but may make recommendations to the Board
of Directors or to the officers of the Corporation.

ARTICLE V

Miscellaneous Provisions

Section 1. Indemnification of Directors, Officers, Committee Members,
Emplovees and Agents; Insurance.

(@) The Corporation shall indemnify any person who was or is a party,
or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action
by or in the right of the Corporation) by reason of the fact that he or she is or was a
director, officer, committee member, employee or agent of the Corporation, or who is or
was serving at the request of the Corporation as a director, officer, committee member,
employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such person in connection with
such action, suit or proceeding, if such person acted in good faith and in a manner he or N\
she reasonably believed to be in, or not opposed to, the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to believe
his or her conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good
faith and in a manner which he or she reasonably believed to be in or not opposed to the
best interests of the Corporation or, with respect to any criminal action or proceeding, had
reasonable cause to believe that his or her conduct was unlawful.

b) The Corporation shall indemnify any person who is or was a party,
or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the
fact that such person is or was a director, officer, committee member, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a director,
officer, committee member, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such



action or suit, if such person acted in good faith and in a manner he or she reasonably
believed to be in, or not opposed to, the best interests of the Corporation, provided that no
indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in the
performance of his or her duty to the Corporation, unless, and only to the extent that the
court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability, but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses as the court shall
deem proper.

(c) To the extent that a director, officer, committee member, employee
or agent of the Corporation has been successful, on the merits or otherwise, in the defense
of any action, suit or proceeding referred to in paragraph (a) or paragraph (b) of this
Section 1 or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred
by such person in connection therewith.

(d Any indemnification under paragraph (a) or paragraph (b) of this
Section 1 (unless ordered by a court) shall be made by the Corporation only as authorized
in the specific case, upon a determination that indemnification of the director, officer,
committee member, employee or agent is proper in the circumstances because he or she
has met the applicable standard of conduct set forth in paragraph (a) or paragraph (b) of
this Section 1. Such determination shall be made (i) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit
or proceeding, or (ii) if such a quorum is not obtainable, or even if obtainable, if a
quorum of disinterested directors so directs, by independent legal counsel in a written
opinion.

(e) Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding, as authorized by the Board of Directors in the specific case,
upon receipt of an undertaking by or on behalf of the director, officer, committee
member, employee or agent to repay such amount, unless it shall ultimately be
determined that he or she is entitled to be indemnified as authorized in this Section 1.

(f) The indemnification provided by this Section 1 shall not be
deemed exclusive of any other rights to which those seeking indemnification may be
entitled under any agreement, vote of disinterested directors, or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding
such office, and shall continue as to a person who has ceased to be a director, officer,
committee member, employee or agent, and shall inure to the benefit of the heirs,
executors and administrators of such a person.

(g)  The Corporation may purchase and maintain insurance on behalf
of any person who is or was a director, officer, committee member, employee or agent of
the Corporation, or who is or was serving at the request of the Corporation as a director,



officer, committee member, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of his or her status as such,
whether or not the Corporation would have the power to indemnify such person against
such liability under the provisions of this Section.

(h) In connection with the defense of a judicial proceeding under
Chapter 42 of the Code of 1986, no person shall under any circumstances be indemnified
for taxes, penalties or expenses of correction, and further, no person shall be indemnified
for other expenses in connection with such judicial proceedings unless: (i) such other
expenses are reasonably incurred by such person in connection with such proceeding; (ii)
he or she is successful in such defense, or such proceeding is terminated by settlement
and he or she has not acted willfully or without reasonable cause with respect to the act or
failure to act which led to liability for tax under said Chapter 42. Notwithstanding the
foregoing, the Corporation shall not indemnify any director, officer, committee member,
employee or agent of the Corporation if such indemnification shall constitute an act of
self-dealing under Section 4941 of the Code.

) If the Corporation has paid indemnity or has advanced expenses
under this Section 1 to a director, officer, committee member, employee or agent, the
Corporation shall report the indemnification or advance in writing to the Board of
Directors with or before the notice of the next meeting of the Board of Directors.

() For purposes of this Section 1, references to the “Corporation”
shall include, in addition to the surviving corporation, any merging corporation
(including any corporation having merged with a merging corporation) absorbed in a
merger which, if its separate existence had continued, would have had the power and
authority to indemnify its directors, officers, committee members, employees or agents,
so that any person who was a director, officer, committee member, employee or agent of
such merging corporation, or was serving at the request of such merging corporation as a
director, officer, committee member, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, shall stand in the same position under
the provisions of this Section 1 with respect to the surviving corporation as such person
would have with respect to such merging corporation if its separate existence had
continued.

(k) For purposes of this Section 1, references to “other enterprises”
shall include employee benefit plans; references to “fines” shall include any excise taxes
assessed on a person with respect to an employee benefit plan; and references to “serving
at the request of the Corporation” shall include any service as a director, officer,
committee member, employee or agent of the Corporation which imposes duties on, or
involves services by such director, officer, committee member, employee or agent with
respect to an employee benefit plan, its participants, or beneficiaries. A person who acted
in good faith and in a manner he or she reasonably believed to be in the best interests of
the participant and beneficiaries of an employee benefit plan shall be deemed to have
acted in a manner “not opposed to the best interests of the Corporation” as referred to in



this Section.

Section 2. Principal Office. The Corporation shall have and continuously
maintain a registered office and agent in the State of Illinois as determined by the Board of
Directors from time to time. The registered office may, but need not, be identical with the
principal office of the Corporation. The principal office of the Corporation shall be located at
7220 Woodlawn Avenue N.E., Seattle, Washington 98115. The registered agent of the
Corporation is Judith W. McCue. The registered office of the Corporation is 227 West Monroe
Street, Suite 5800, Chicago, Illinois 60606.

Section 3. Depositories. All funds of the Corporation not otherwise employed
shall be deposited from time to time to the credit of the Corporation in such banks, trust
companies or other depositories as the Board of Directors may designate.

Section 4. Checks, Drafts, Notes, Etc. All checks, drafts or other orders for the
payment of money and all notes or other evidences of indebtedness issued in the name of the
Corporation shall be signed by such officer or officers, or agent or agents, of the Corporation and
in such manner as shall from time to time be determined by resolution of the Board of Directors.
In the absence of such determination by the Board of Directors, such instruments shall be signed
by the Treasurer and countersigned by the President or a Vice President of the Corporation.

Section 5. Delivery of Notice. Any notices required to be delivered pursuant to
these By-laws shall be deemed to be delivered when transferred or presented in person or
deposited in the United States mail addressed to the person at his, her or its address as it appears
on the records of the Corporation, with sufficient first-class postage prepaid thereon.

Section 6. Loans. In no event shall any loans be made by the Corporation to its
directors or officers.

Section 7. Leases. No leases of land, buildings or equipment, whether written or
oral, shall be made on behalf of the Corporation, either as lessor or lessee, unless expressly and
specifically authorized by the Board of Directors.

Section 8. Contracts. The Board of Directors may authorize any one or more
officers of the Corporation to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Corporation, and such authority may be general or confined to
specific instances. In the absence of special authority by the Board of Directors all contracts or
other instruments shall be signed by the President or a Vice President of the Corporation and
attested by the Secretary under the seal of the Corporation.

Section 9. Books, Records and Minutes. The Corporation shall keep correct and
complete books and records of accounts in accordance with generally accepted accounting
principles; shall keep minutes of the proceedings of its Board of Directors and committees; and
shall keep a record of the names and addresses of directors. All such books, records and minutes
shall be kept at the registered or principal office of the Corporation, or as the Secretary may




otherwise decide. All such books, records and minutes of the Corporation may be inspected by
any director or director’s agent or attorney for any proper purpose at any reasonable time.

Section 10. Gifts. The President, Treasurer or the Board of Directors may accept
on behalf of the Corporation any contribution, gift, bequest or devise for the general purposes or
for any special purpose of the Corporation.

Section 11. No Members. The Corporation shall have no members.

Section 12. Seal. The Board of Directors shall adopt a corporate seal for. the
Corporation.

Section 13. Compensation. Directors and officers may receive compensation for
their services as such as determined from time to time by the Board of Directors and may be
reimbursed for reasonable costs incurred in the performance of their duties on behalf of the
Corporation.

Section 14. Restrictions. No contribution, donation, expenditure or payment
shall be made to any corporation, trust fund, foundation or otherwise which is inconsistent with,
or contrary to, or not clearly within the objects and such purposes of the Corporation as set forth
in its Articles of Incorporation and these By-laws. The Corporation shall not jeopardize its status
as an organization exempt from federal income tax and an organization contributions to which
are deductible for federal income, estate and gift tax purposes by engaging in business, or in
transactions or dealings with officers or directors, or by accumulating earnings or income to an
unreasonable extent. The statement of purposes of the Corporation shall not be construed so as
to permit it to engage in carrying on propaganda, or otherwise attempting, to influence legislation
or to participate in, or intervene in (including the publishing or distributing of statements), any
political campaign on behalf of any candidate for public office.

Section 15. Method of Amendment. These By-laws may be altered, amended or
repealed, and new and other By-laws may be made and adopted at any annual meeting of the
Board of Directors, or at any special meeting of the Board of Directors called for that purpose by
a majority vote of the directors then holding office; except that no amendment shall in any case
enlarge the purposes of the Corporation or its objects as to assets of the Corporation on hand at
the time of such change, or as to the income from such assets.

DM_US 33758157-4 044710 0010
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Leslie Fund, Inc.
EIN: 36-6055800

990-PF Part VII-A, Line 3 — Declaration Regardi men Bylaw:

I, Victona Leshe, President of Leslie Fund, Inc. (the “Foundation”), hereby declare
that | am an authorized officer of the Foundation, and | certify that the conformed copy of the
Foundation’s amended bylaws attached hereto is a complete and accurate copy of the
original document

o b 1 (o)

Date: 9}/&]/('
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Leshe Fund, Inc. 36-6055800
Taxable Year Ending: March 31, 2014

Part Xill, Line 4b (990-PF) — Election

Pursuant to IRC Section 4942(h)(2) and Treasury Regulation 53.4942(a)-3(d)(2), Leslie Fund, Inc. hereby elects to
treat current year qualifying distributions in excess of the immediately preceding tax year's undistnbuted income as
being made out of the undistributed income from a prior tax year as follows:

Tax Year Ending Amount
03/31/2013 $30,124

Date: IIQJ((),/(( .

By \/‘\75&(/&/’\ Q
Name: \/\ (-W‘d *\-}.- Leg (\-p
Title: -Pfé :JM
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