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SCANNED SEP 9 3 2015

Fom 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation
P> Do not enter Social Security numbers on this form as it may be made public.
P> information about Form 990-PF and its separate instructions i1s at

OMB No 1545-0052

2013

900f,
OCT 31, 2014

For calendar year 2013 or tax yedr beginning NOV 1, 2013 , and ending
Name of foundation A Employer identification number
WILLIAM T. KEMPER FOUNDATION 43-6345116
Number and street (or P O box number if mail is not delivered to street address) Room/suite  |B Telephone number
COMMERCE BANK, TRUSTEE, 118 WEST 47TH ST (816) 234-2568
City or town, state or province, country, and ZIP or foreign postal code G if exemption application s pending, check here >|_|
KANSAS CITY, MO 64112
G Check all that apply: L Initial return || Initsal return of a former public charity D 1. Foreign organizations, check here b[:l
Final return [ Amended return
[ Address change (L] Name change 2. T e e a7 1oty []
H Check type of organization: ESectlon 501(c)(3) exempt private foundation E If private foundation status was terminated
[ section 4947(a)(1) nonexempt charitable trust [ other taxable private foundation under section 507(b)(1)(A), check here PD
| Fair market value of all assets at end of year | J Accounting method: @Cash L] Accrual F If the foundation 1s n a 66-month termination
(from Part Il, col (c), ine 16) [ other (specify) under section 507(b)(1)(B), check here P>
>3 289,488,566 .|(Part!, column (d) must be on cash bass.)
e T I e
1 Contributions, gifts, grants, etc., received N/A
2 Check P i the foundation 1s not required to attach Sch B
3 e ventmens: o temporary
4 Dwvidends and interest from securities 5,405,420.] 5,923,789, STATEMENT 2
5a Gross rents 55. 55. STATEMENT 3 :
b Net rental income or (loss) - 1 1 8 . STATEMENT 4 '
o 6a Net gain or (loss) from sale of assets not on line 10 3 1 7 5 0 5 7 3 4 6 . i STATEMENT 1
§ p Srosssalesprcstorall 114,899,205,
q>) 7 Captal gain net income (from Part IV, line 2) 32 ’ 583 ’ 733. o
1 8 Netshort-term capital gain '
9 Income modifications
102 sndsonances. 1" % - &
b Less Costof goods sold
¢ Gross profit or (loss)
11 Other income 40,323. 219, 246. STATEMENT 5
12 Total. Add lines 1 through 11 36,951,144.] 38,726,823,
13 Compensation of officers, directors, trustees, etc 8 9 0 ! 4 2 4 . 5 4 2 ’ 4 8 9 . 3 4 2 ’ 2 9 6 .
14 Other employee salaries and wages
" 15 Pension plans, employee benefits
2 | 16a Legal fees STMT 6 3,326. 0. 3,326.
§ b Accounting fees
X1 ¢ Otherprofessionalfees, STMT 7 40,000. 0. 40,000.
2l et RECEIWWVED |
818 Tads -—sm(qg_[e 480,978. 7.819. 0.
€19 Deniflonpdteniy 2015 O, ‘
_g 20 Oc cy U'.) ;;
< |21 Travel, gonferences, and meetings  fas | 5,927. 0. 5,927.
g 22 Pnr!tlng andPuilidhgisty 4y
©|23 Other expenses STMTY 9 37,192. 513,249. 37,017.
%124 Total operating and administrative
8|  expenses. Add lines 13 through 23 1,457,847.] 1,063,557. 428,566.
Ol25 Contributions, gifts, grants paid 14,951,447. 14,951,447,
26 Total expenses and disbursements.
Add lines 24 and 25 16,409,294, 1,063,557. 15,380,013,
27 Subtract line 26 from line 12;
8 Excess of revenue over expenses and disbursements 2 0 ’ 5 4 l ’ 8 5 0 .
b Net investment income (f negative, enter -0-) 37,663,266.
¢ Adjusted net income (f negative, enter -0-) /A

10-10-13

12370913 143085 WILL5116

LHA For Paperwork Reduction Act Notice, see instructions.
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12370913 143085 WILL5116

Form $90-PF (2013)

WILLIAM T. KEMPER FOUNDATION

43-

6345116 Page 2

Balance Sheets

column shoutd be for end-of-year amounts only

Attached schedules and amounts in the descniption

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

1 Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable P

2,726,241,

2,560,851.

2,560,851.

Less: allowance for doubtful accounts P>

4 Pledges recevable P>

Less: allowance for doubtful accounts P>

5 Grants recevable

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

>

T Other notes and loans receable

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 STMT
b Investments - corporate stock STMT
¢ Investments - corporate bonds STMT

11 investments - land, buildings, and equipment basts

Assets

10
11

11,844,641.

13,065,000.

14,058,000.

42,402,578.

43,543,593,

58,285,858,

30,687,749.

22,620,188,

31,595, 345.
§ i B

>
>

Less accumulated depreciahon

STMT
STMT

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis P

13
14
1.

5,178,859.

3,955,705,

4,323,939.

131,906,592,

143,407,050,

178,581,185.
|

Less accumulated depreciation >

l.

1.

1.

15 QOther assets (describe P STATEMENT

15

114,092.

115,094.

83,387.

16 Total assets (to be completed by all filers - see the

instructions. Also, see page 1, item 1)

216,793,192.

237,335,043.

17
18
19
20
21
22

Accounts payable and accrued expenses

Grants payable

Deferred revenue

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

Other liabilities (describe B

Liabilities

23 Total liabilities (add lines 17 through 22)

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Tempaorarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Patd-in or capital surplus, or land, bldg., and equipment fund

24
25
26

27
28
29
30

Net Assets or Fund Balances

Total net assets or fund balances

31 Total liabilities and net assets/fund balances

> [ |

» [X]

Retaned earnings, accumulated income, endowment, or other funds

0.

0.

0.

o.

216,793,192,

237,335,043.

216,793,192.

237,335,043.

216,793,192.

237,335,043.

289,488,566.

. ¢
% %

Analysis of Changes in Net Assets or Fund Balances

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

{must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, ine 27a

Other increases not ncluded in hine 2 (itemize) » ROUNDING

216,793,192.

20,541,850.

1.

Addlnes 1,2,and3
Decreases not included in hne 2 (itemize) P

237,335,043.

0.

D U b WwN

Total net assets or fund balances at end of year {line 4 minus line 5) - Part Il, column (b), ine 30

Dl || N —

237,335,043.

323511
10-10-13
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment [ncome
(a) List and describe the kind(s) of property sold (e.g., real estate, (b} How acquired | (c) Date acqurred (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donaton {mo., day, yr.) (mo., day, yr.)
1a VARIOUS VARIOUS
b MAKENA ST K-1 GAINS P VARIOUS VARTIOUS
¢ MAKENA LT K-1 GAINS P VARIOUS VARIOUS
d MAKENA K-1 SECTION 1231 P VARIOUS VARIOUS
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) p)lus f ml(nus (9)
a 113,820,818. 82,315,472. 31,505, 346.
b 87,140. 87,140.
¢ 924,732. 924,732.
d 66,515. 66,515.
e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(1) Gains (Col. (h) gain minus

j) Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (25 o# 12/31/69 (ober col. (3), if an§() Losses (from col. (h))
a 31,505,346.
b 87,140.
¢ 924,732,
d 66,515.
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) if (loss), enter -0- in Part |, line 7 2 32,583,733.
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).
If (loss), enter -0- in Part |, line 8 3 N/A
art ualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [:] Yes No

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

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

Base pe(rfgd years (b) ) D|str|b1}g2m ratio
Calendar year (or tax year beginning n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col. (b) divided by col. (c))
2012 11,972,928. 261,208,988, .045837
2011 11,988,801. 242,113,214, .049517
2010 11,166,695. 244 ,568,121. .045659
2009 10,199,198. 221,521,224, .046042
2008 13,976,459, 200,341,454, .069763
2 Total of line 1, column (d) 2 .256818
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 .051364

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

5 Multiply ine 4 by line 3

6 Enter 1% of net investment income (1% of Part |, line 27b)

7 Addlines 5and 6

8 Enter qualifying distributions from Part XII, ine 4
If line 8 s 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.

4 283,747,697.

5 14,574,417.
6 376,633.
7 14,951,050.
8 15,380,013.

323521 10-10-13
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Form 990-PF (2013)
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION

43-

6345116 Page 4

[Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4540(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> I 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%

of Part |, ine 27b

¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part i, line 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

3 Addlines 1and 2

4 Subtitle A income) tax (domestic section 4347(a)(1) trusts and taxable foundations only. Others enter -0-)

5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0-
6 Credits/Payments:

a 2013 estimated tax payments and 2012 overpayment credited to 2013

b Exempt foreign organizations - tax withheld at source

¢ Tax paid with apphcation for extension of time to file (Form 8868)

d Backup withholding erroneously withheld
7 Total credits and payments. Add lines 6a through 6d

6a 420,000.

376,633,

0.

376,633.

0.

mhmn}

376,633,

6b

6c 325,000.

6d

8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached

9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid
11 Enter the amount of line 10 to be: Credited to 2014 estimated tax P>

>
>
368,367 .|Refunded

745,000,

Om\li

10

368,367.

11

0.

[Part VII-A | Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any natronal, state, or local legislation or did it participate or intervene in

any political campaign?

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)?
If the answer is "Yes" to 15 or 1, attach a detalled descnption of the activities and copies of any matenals published or

distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?

d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

(1) On the foundation. B> $ 0.

(2) On foundation managers. > $

0.

e Enter the rembursement (if any) paid by the foundation during 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?

If “Yes," attach a detailed description of the activities.

b If "Yes," has it filed a tax return on Form 990-T for this year?

5 Was there a quidation, termination, dissolution, or substantial contraction during the year?

If "Yes," attach the statement required by General Instruction T

STMT F

6 Are the requirements of section 508(e) (relating to sections 4341 through 4945) satisfied either:

® By language in the goverming instrument, or

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?

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

remain 1n the governing instrument?

7 Did the foundation have at least $5,000 tn assets at any time during the year? If *Yes, * complete Part Il, col (c), and Part XV

MO,CA,NY

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

Yes| No

4a
4b

baf 54| <.

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

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942())(5) for calendar
year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If “Yes,* complete Part XiV
10 Did any persons become substantial contributors during the tax year? if *ves,” attach a schedule listing therr names and addresses

g | X

9 X
10 X

323531
10-10-13

4

12370913 143085 WILL5116

Form 990-PF (2013)

2013.06010 WILLIAM T. KEMPER FOUNDATIO WILL5111




Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116 Page 5
[Part VII-A T Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 11 X
12 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 mnstructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Website address p» N/A
14 The books are ncare of p» COMMERCE BANK Telephone no.p> (816) 234-2568
Locatedat 118 WEST 47TH ST, KANSAS CITY, MO ZP+4 p64112-1601
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here »L_|
and enter the amount of tax-exempt interest recewved or accrued during the year »| 15| N/A
16 Atany time duning calendar year 2013, did the foundation have an interest in or a stgnature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 6| X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign
country P CAYMAN ISLANDS
| Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a 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? L1 ves No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? L1 Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? [ Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D_T_] Yes |:] No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? [:] Yes No
(6) Agree to pay money or property to a government official? (Exception. Check *No"
If the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) |:| Yes No »
b If any answer Is “Yes® to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations .
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? 1b
Organizations relying on a current notice regarding disaster assistance check here | D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected .
before the first day of the tax year beginning in 2013? 1c X
2 Taxes on failure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined i section 4942())(3) or 4942(j)(5)):
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part Xiil) for tax year(s) beginning
before 20132 [ Yes No
If "Yes,” list the years p»> , , ,
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (if applying section 4942(a)(2) to all years listed, answer *No" and attach
statement - see Instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, 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? . [ ves [X] 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 Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding pertod? (Use Schedule C, .
Form 4720, to determune if the foundation had excess business holdings in 2013.) N/A 3b
4a Did the foundatton invest duning the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2013? 4 X
Form 990-PF (2013)

»
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116 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 legistation (section 4945(¢))? D Yes No
(2) Influence the outcome of any specific public election (see section 4855); or to carry on, directly or indirectly,
any voter registratton drive? |:] Yes FXJ No
(3) Provide a grant to an indwidual for travel, study, or other similar purposes? [ Yes No
(4) Prowvide 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)? (1 ves [X] No
(5) Provide for any purpose other than religious, charitable, sctentific, Iiterary, or educational purposes, or for
the prevention of cruelty to children or amimals? l:] Yes No
b If any answer Is “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations e
section 53.4945 or In a curvent notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here | 4 l__—l
¢ If the answer is "Yes® to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A CIvYes [_INo
If “Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? D Yes No )
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870. i
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |_—_l Yes No
b If "Yes," did the foundation recewve any proceeds or have any net income attributable to the transaction? N/ A 7b
[Part V!" | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
,(b) Title, and uerage (e) ??mpeﬂﬁgﬂon J)Conmoutonsto | (e) Ex ense
(a) Name and address e rp‘ggﬁlonevo i (el?t%trggl-)' A deterted & llowances
COMMERCE BANK,NA-INV.MGMT CORP TRUSTEE
118 WEST 47TH ST
KANSAS CITY, MO 64112 40.00 542,489. 0. 0.
COMMERCE BANK,NA-CHAR MGMT CORP TRUSTEE
; 118 WEST 47TH ST
| KANSAS CITY, MO 64112 10.00 60,277. 0. 0.
} COMMERCE BANK,NA-CHAR MGMT CORP TRUSTEE
| 118 WEST 47TH ST
KANSAS CITY, MO 64112 40.00 282,019. 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) contnbutions to (e) Expense
: (a) Name and address of each employee paid more than $50,000 hours [i)er week (c) Compensation =mvlggged§g;~;';§,v'ans accounE other
devoted to position compensation allowances
NONE
}
Total number of other employees paid over $50,000 .. » r 0
' Form 990-PF (2013)
323551
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Form 990-PF (2013) WILLIAM T. KEMPER FQUNDATION 43-6345116 Page 7
| Eart Y!Il |

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 receving over $50,000 for professional services

[Part IX-A| Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical nformation such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

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

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 |

0.

323561
10-10-13
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116 Page 8
[Part X[ ptini
inimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions )
1 Fawr market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:
a Average monthly fair market value of securities 1a 252,425,113.
b Average of monthly cash balances 1b 5,894,594,
¢ Fair market value of all other assets 1c 29,749,021.
d Total (add lines 1a, b, and c) . 1d 288,068,728,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detarled explanation) | e | 0.]
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 288,068,728.
4 Cash deemed held for chartable activities. Enter 1 1/2% of line 3 (for greater amount, see Instructions) 4 4,321,031.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from hine 3. Enter here and on Part V, line 4 5 283,747,697.
6 Minimum investment return. Enter 5% of ine 5 6 14,187,385.
[ Part XI | Distributable Amount (see instructions) (Section 4942(j)(3) and (J)(5) private operating foundations and certain
foretgn organizations check here p» D and do not complete this part.)
1 Mmnimum investment return from Part X, ine 6 1 14,187, 385.
2a Tax on investment income for 2013 from Part VI, Iine 5 2a 376,633. .
b Income tax for 2013. (This does not include the tax from Part V1.) 2b 1,266. .
¢ Add lines 2a and 2b 2c 377,899.
3  Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 13,809,486.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlnes3and4 5 13,809,486.
6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 7 13,809,486.
[Rart X1 | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chariable, etc., purposes: |
a Expenses, contributions, gifts, etc. - total from Part I, column (d), ine 26 1a 15,380,013.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out 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
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, ling 8, and Part XIII, lne 4 4 15,380,013,
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 376,633.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 15,003, 380.

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) reduchion of tax in those years.

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

WILLIAM T. KEMPER FOUNDATION

43-6345116

Page 9

Undistributed Income (see instructions)

1 Distnbutable amount for 2013 from Part XI,
line 7
2 Undistnbuted income, if any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2013:
aFrom 2008

(a)

Corpus

{b)
Years prior to 2012

(c)
2012

(d)
2013

13,809,486.

12,230,460.

bFrom 2009

¢From 2010

dFrom 2011

eFrom 2012

1 Total of hnes 3a through e
4 Qualfying distributions for 2013 from
PartXIl,ine4:»$ 15,380,013.

aApplied to 2012, but not more than line 2a

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

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

d Applied to 2013 distributable amount

e Remaining amount distributed out of corpus

§ Excess distnbutions carryover applied to 2013

(if an amount appears in column {d), the same amount

must be shown in column (a} )

6 Enter the nettotal of each column as
indicated below:

d Corpus Add lines 3f, 4c, and 4e Subtract ine 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 issued, or on which
the section 4942(a) tax has been previously
assessed

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

~12,230,460.

3,149,553,

10,659,933.

b Excess from 2010

¢ Excess from 2011

dExcess from 2012

eExcess from 2013

323581
10-10-13
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116  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 1S a private operating
foundation, and the ruling is effective for 2013, enter the date of the ruling >
b Check box to indicate whether the foundation is a private operating foundation described n section L1 4942())(3) or [ ] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimimum () 2013 {b)2012 {c)2011 {d)2010 {e) Total

investment return from Part X for
each year listed

b 85% of ine 2a

¢ Qualfying distributions from Part XIl,
line 4 for each year listed

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

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

b "Endowment” alternative test - enter
2/3 of minimum nvestment 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(j)(3)(B)(mn)

(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 contnibutions 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 here b |:] 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:
EXECUTIVE DIRECTOR, WILLIAM T. KEMPER FOUNDATION, (816) 234-2577
COMMERCE BANK, TRUSTEE, 922 WALNUT, SUITE 200, KANSAS CITY, MO 64106-1809
b The form 1n which applications should be submitted and information and materials they should include:
SEE STATEMENT B
¢ Any submission deadlines:
SEE STATEMENT B

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

323601 10-10-13 Form 980-PF (2013)
10
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Form 990-PF (2013)

WILLIAM T. KEMPER FOUNDATION

43-6345116 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 Four;datlc}n PUTDOS% %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMENT C N/a PUBLIC SEE STATEMENT
14,951,447,
Total » 3a 14,951,447,
b Approved for future payment
SEE STATEMENT D N/a PUBLIC SEE STATEMENT
6,480,834,
Total . > 3b 6,480 834,
Form 990-PF (2013)
323611
10-10-13
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116 Page 12
Analysis of Income-Producing Activities

Onrelaied buSiness income Excluded by section 512, 513, or 514 (e)

(b} RN (d) Related or exempt

a
Business sion
1 Program service revenue: code Amount cade Amount function income

Enter gross amounts unless otherwise indicated.

o a O o

1

g Fees and contracts from government agencies
: 2 Membership dues and assessments
1 3 Interest on savings and temporary cash

investments
4 Dividends and interest from securities 14 5,405,420.
5 Net rental income or (loss) from real estate:
| a Debt-financed property
| b Not debt-financed property 16 -118.
6 Net rental income or (loss) from personal
| property
7 Other investment ncome 15 40,307. 16.
| 8 Gain or (loss) from sales of assets other
i than inventory 18 31,505,346.
‘ 9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory

i 11 Other revenue:

12 Subtotal. Add columns (b), (d), and (&) 0. 36,950, 955. 16.
13 Total. Add lin 12, columns (b), (d), and (&) 13 36,950,971.
(See worksheet In line 13 instructions to verify calculations.)

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

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
|
|
|
e Form 990-PF (2013)
12
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Form 990-PF (2013) WILLIAM T. KEMPER FOUNDATION 43-6345116 Page 13
Part XVII [ Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage n 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 .
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d 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 far market value i any transaction or sharing arrangement, show in

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

{a)umne no {b) Amount involved (¢) Name of noncharitable exempt organization

(d) Description of transfers, transactions, and shaning arangements

N/A

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations described
In section 501(c) of the Code (other than section 501(c)(3)) or in section 527?
b If "Yes," complete the following schedule.

Yes [:] No

(a) Name of organization (b) Type of organization

(c) Description of relationship

STMT E STMT E

Under penaltles of perpury, | declare that | have examined thls retum including accompanying schedules and statements, and to the best of my knowtedge
s. ang’d , angd complele Declar: thal payer) |s based on all information of which preparer has any knowledge reu}lrn ‘:“h m;";‘;:::!e,'s
ngn shown below {see Instr )?
ere o0 1 rJ>-|~e€/ Yes No
: & Title d
Pefit/Type preparer's name Preparer's signature Date Check it TPTIN
self- employed
Paid
Preparer [Frm's name » Frm's EIN D>
Use Only
Firm's address p»
Phone no.
Form 990-PF (2013)
323622
10-10-13
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WILLIAM T. KEMPER FOUNDATION 43-6345116
FORM 990-PF RENTAL EXPENSES STATEMENT 4
ACTIVITY
DESCRIPTION NUMBER AMOUNT TOTAL
REAL ESTATE EXPENSE 163.
REAL ESTATE TAXES 10.
- SUBTOTAL - 1 173.
TOTAL RENTAL EXPENSES 173.
NET RENTAL INCOME TO FORM 99%0-PF, PART I, LINE 5B -118.
FORM 990-PF OTHER INCOME STATEMENT 5
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
MINERAL INCOME 40,307. 40,441.
MISC REAL ESTATE RECEIPT 16. 16.
MAKENA K-1 BUSINESS INCOME 0. 5,557.
MAKENA K-1 GUARANTEED PYMTS 0. 482.
MAKENA K-1 ROYALTIES 0. 1,257.
MAKENA K-1 NET 1256 GAIN 0. 30,795.
MAKENA K-1 CANCELLATION OF DEBT
INCOME 0. 2,002.
MAKENA K-1 NET OTHER INCOME 0. 138,696.
TOTAL TO FORM 990-PF, PART I, LINE 11 40,323. 2189, 246.
FORM 990-PF LEGAL FEES STATEMENT 6
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 3,326. 0. 3,326.
TO FM 990-PF, PG 1, LN 16A 3,326. 0. 3,326.

20
12370913 143085 WILL5116

STATEMENT(S) 4, 5, 6
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WILLIAM T. KEMPER FOUNDATION

43-6345116

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 7

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ROBERT STORR 40,000. 0. 40,000.
TO FORM 9S50-PF, PG 1, LN 16C 40,000. 0. 40,000.
FORM 990-PF TAXES STATEMENT 8
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ESTIMATED TAX PAYMENTS FOR
990-PF 420,000. 0. 0.
ESTIMATED TAX PAYMENTS FOR
990-T 16,500. 0. 0.
FOREIGN TAXES 75. 75. 0.
EXCISE TAXES 44,147. 0. 0.
MAKENA K-1 FOREIGN TAXES 0. 7,741. 0.
STATE TAXES-NY AND CA 253. 0. 0.
REAL ESTATE TAXES LEA CO 3. 3. 0.
TO FORM 990-PF, PG 1, LN 18 480,978. 7,819. 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 9

DESCRIPTION

OFFICE EXPENSES

FEES APPLICABLE TO TAX
EXEMPT INCOME

POSTAGE AND PRINTING
MISCELLANEOQOUS EXPENSES
SUBSCRIPTIONS

MAKENA K-1 INTEREST EXPENSE
MAKENA K-1 INTEREST
EXPENSE-INVESTMENT

MAKENA K-1 ROYALTY
DEDUCTIONS

MAKENA K-1-SECTION 59(E)(2)
EXPENDITURES

12370913 143085 WILL5116

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

34,990. 0. 34,990.

0. -504. 0.
677. 0. 677.
2. 2. 0.
1,350. 0. 1,350.
0. 23,600. 0.

0. 18,318. .

0. 559. 0.

0. 54,463. 0.

21 STATEMENT(S) 7, 8, 9
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WILLIAM T. KEMPER FOUNDATION 43-6345116
MAKENA K-1 PORTFOLIO
DEDUCTIONS 0. 295,205. 0.
MAKENA K-1 OTHER PORTFOLIO
DEDUCTIONS 0. 74. 0.
MAKENA K-1 OTHER DEDUCTIONS 0. 49,676. 0.
MAKENA K-1 RENTAL LOSS 0. 25,868. 0.
MAKENA K-1 OTHER PORTFOLIO
LOSS 0. 28,034. 0.
MAKENA K-1 UBTI REPORTED ON
FORM 950-T 0. 17,781. 0.
REAL ESTATE EXPENSE 163. 163. 0.
REAL ESTATE TAXES 10. 10. 0.
TO FORM 990-PF, PG 1, LN 23 37,192. 513, 249. 37,017.
FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS STATEMENT 10

U.S. OTHER FAIR MARKET
DESCRIPTION GovV'T GOV'T BOOK VALUE VALUE
TREASURY STMT A P 30 X 2,183,864. 2,371,4009.
US AGENCIES STMT A P 31 X 6,539,932. 6,907,605.
TAXABLE MUNICIPAL BONDS STMT A P 35 X 3,275,050. 3,396,804.
TAX EXEMPT GO STMT A P 35 X 295,275, 512,711.
TAX EXEMPT REVENUE STMT A P 35 X 770,879. 869,471.
TOTAL U.S. GOVERNMENT OBLIGATIONS 8,723,796. 9,279,014.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS 4,341,204. 4,778,986.
TOTAL TO FORM 990-PF, PART II, LINE 10A 13,065,000. 14,058,000.
FORM 990-PF CORPORATE STOCK STATEMENT 11
FATIR MARKET
DESCRIPTION BOOK VALUE VALUE
COMMON STOCKS STMT A P 15 43,543,593. 58,285,858.
TOTAL TO FORM S90-PF, PART II, LINE 10B 43,543,593, 58,285,858.
22 STATEMENT(S) S, 10, 11
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WILLIAM T. KEMPER FOUNDATION 43-6345116
FORM 990-PF CORPORATE BONDS STATEMENT 12
FATIR MARKET
DESCRIPTION BOOK VALUE VALUE
CREDIT STMT A P 30 27,217,845. 28,002,419.
ASSET BACKED SECURITIES STMT A P 33 3,469,904. 3,592,926.
TOTAL TO FORM 990-PF, PART II, LINE 10C 30,687,749. 31,595, 345.
FORM 9S0-PF MORTGAGE LOANS STATEMENT 13
FATR MARKET
DESCRIPTION BOOK VALUE VALUE
MORTGAGE STMT A P 22 3,955,705. 4,323,939.
TOTAL TO FORM 990-PF, PART II, LINE 12 3,955,705. 4,323,939.
FORM 390-PF OTHER INVESTMENTS STATEMENT 14
VALUATION FATIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
EXCHANGE TRADED FUNDS STMT A P FMV
15 17,847,252, 29,781,447.
MUTUAL FUNDS STMT A P 16 FMV 67,653,017. 85,625,613.
INTERNATIONAL EQUITY FUNDS STMT A P FMV
16 24,400,763. 24,286,731.
EXCHANGE TRADED FUNDS-INTERNATIONAL FMV
STMT A P 16 10,000,604. 11,395,832.
ALTERNATIVE INV-BRIDGEWATER FMV 0. 0.
ALTERNATIVE INV-MAKENA BLOCKER Y COST
STMT A P 35 2,423,011, 3,752,531.
ALTERNATIVE INV-MAKENA SPLITTER X COoSsT
STMT A P 34 20,289,7717. 23,531,024.
REAL ESTATE-MINERAL INTERESTS STMT FMV
AP 36 5,688. 208,007.
ALTERNATIVE INV-MAKENA BLOCKER Y COST
COST BASIS 101,394. 0.
ALTERNATIVE INV-MAKENA SPLITTER X COST
COST BASIS 685,544. 0.
TOTAL TO FORM S90-PF, PART II, LINE 13 143,407,050. 178,581,185.
23 STATEMENT(S) 12, 13, 14
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WILLIAM T. KEMPER FOUNDATION

43-6345116

FORM 990-PF

OTHER ASSETS

STATEMENT 15

DESCRIPTION

ARTWORK
OTHER ASSET

TO FORM 990-PF, PART II, LINE 15

07330914 143085 WILLS5116

BEGINNING OF

END OF YEAR

FATIR MARKET

YR BOOK VALUE BOOK VALUE VALUE
114,092. 114,094. 82,387.

0. 1,000. 1,000.

114,092. 115,094. 83,387.

24 STATEMENT(S) 15
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WILLIAM T. KEMPER FOUNDATION 43-6345116
A STATEMENT MADE AS PART OF FORM 990-PF,

RETURN OF PRIVATE FOUNDATION

FOR THE YEAR ENDED OCTOBER 31, 2014

PART XV, LINE 2 - INFORMATION REGARDING CONTRIBUTION,
GRANT, GIFT, LOAN SCHOLARSHIP, ETC. PROGRAMS:

WILLIAM T. KEMPER FOUNDATION - COMMERCE BANK TRUSTEE

PROPOSAL GUIDELINES

We seek to support proposals which fall in the following categories:

Education

Health and Human Services
Civic Improvements

The Arts

Following are the key elements we require as a prerequisite for funding consideration:

Brief description of the organization

Summary of the project

Goals and plan for implementation

Other sources of support, including corporate/foundation names and amounts committed
Budget for project and future funding plans

Timetable with specific, measurable objectives

Method of evaluation

Organization’s most recent audited financial statement and a budget for the current year
List of the board of directors, including identification of the President/Chair

IRS determination letter

The following are reasons or subject areas which will constitute rejection of proposal:

[nability to produce a 501(c)(3) tax determination letter

The recipient is defined as a “private foundation” in Section 509(a) of the IRS code
Organizations operating outside of the Foundation’s geographic area of interest

Aid to an individual

Politically partisan purposes

Tickets for dinners, benefits, exhibits, conferences, sports events or other event activities
Advertisements

Underwriting of deficits or post-event funding

Research unrelated to the Foundation’s current projects or priorities

Endowment funds

Page 1 Statement B




WILLIAM T. KEMPER FOUNDATION 43-6345116
A STATEMENT MADE AS PART OF FORM 990-PF,

RETURN OF PRIVATE FOUNDATION

FOR THE YEAR ENDED OCTOBER 31, 2014

The Terms

Grant recipients are required to submit a written narrative report and an accounting of all disbursements
from the proceeds of the grant on an annual basis. Any grant that extends for more than one year will be
conditional on further review and evaluation of the program or project as may be determined by the staff
and Contributions Committee.

The recipient is responsible to ensure that the grant is used for the purposes indicated in the grant request.
Variations will be made only at the discretion of the Foundation, and must be requested in writing. If the
grant is used for other than the stated purposes without explicit permission, the Foundation reserves the
right to withdraw funding.

Address Application To:

Executive Director

William T. Kemper Foundation
Commerce Bank, Trustee

922 Walnut, Suite 200

Kansas City, Missouri 64106-1809
(816) 234-2577
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Willam T Kemper Foundation EIN 43-6345116
FORM 990PF, PART XVII, LINE 2b -

INFORMATION REGARDING AFFILIATION
WITH TAX-EXEMPT ORGANIZATIONS
DESCRIBED IN SEC. 501(C) OF THE CODE
(OTHER THAN SEC. 501(C)(3)) OR IN SEC. 527

NAME OF ORGANIZATION:

LOCAL CEDAR HILL CEMETERY ASSOC
TYPE OF ORGANIZATION:

501(C)(13)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

MOUNT HOPE MAUSOLEUM ENDOWMENT
TYPE OF ORGANIZATION:

501(C)(13)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

ANN A TRAVER CHARITABLE TRUST B
TYPE OF ORGANIZATION:

501(C)(4)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

IVY J TRIMMER - CHRISTIAN CHURCH
TYPE OF ORGANIZATION:

501(C)(4)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

IVY J TRIMMER TRUST

TYPE OF ORGANIZATION:
501(C)(4)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

ALICE G OGG TRUST UNDER WILL
TYPE OF ORGANIZATION:
501(C)(4)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTE

NAME OF ORGANIZATION:
MARY HARTMANN FOUNDATION
TYPE OF ORGANIZATION:
501(C)(4)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

SHAARE SHOLEM CEMETERY TRUST
TYPE OF ORGANIZATION:

501(C)(13)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:
ADATH JOSEPH CEMETERY FUND
TYPE OF ORGANIZATION:
501(C)(13)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE

NAME OF ORGANIZATION:

NINA BOZARTH T/U/W FBO KAMPF
CEMETERY

TYPE OF ORGANIZATION:
501(C)(13)

DESCRIPTION OF RELATIONSHIP:
COMMON TRUSTEE
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AMENDMENT TO
THE WILLIAM T. KEMPER CHARITABLE FOUNDATION

WILLIAM T. KEMPER, as Settlor, and COMMERCE BANK OF KANSAS CITY, N.A.
(now known as THE COMMERCE TRUST COMPANY, a division of COMMERCE BANK),
as Trustee, executed an Amended and Restated Trust Agreement dated November 5, 1987, which
was thereafter amended on December 4, 1987 and July 29, 1988 (the “Trust Agreement”).

Upon the death of William T. Kemper on June 8, 1989, the Trust Agreement became
irrevacable.

Article THIRD, Paragraph E of the Trust Agreement created the William T. Kemper
Charitable Foundation (the “Foundation™).

On 'f&BQUW Z& 20 /9! , the Circuit Court of Jackson County,
Missouri, Probate Division, in Case No. /4f2 5RO 2 entered a judgment (the
~Judgment™) amending the Trust Agreement as set forth herein.

Pursuant to the Judgment, Article THIRD. Paragraph E of the Agreement is hereby
modified by deleting subparagraph 11 thereof and replacing with the following new
subparagraph 11: &

“11. During such time as the William T. Kemper Charitable Foundation
(the “Foundation™) provided for by this Paragraph E of Article THIRD is in
existence:

(a) The original Trustees of the Trust shall be THE
COMMERCE TRUST COMPANY, a division of COMMERCE BANK. and
Settlor’s grandnephew, JONATHAN M. KEMPER. Should JONATHAN M.
KEMPER for any reason cease to serve as the individual Trustee, Settlor’s
grandnephew, DAVID WOODS KEMPER, is appointed as successor individual
Trustee. Should DAVID WOODS KEMPER for any reason fail or cease to serve
as the individual Trustee. the individual from time to time acting as the Chair of
the Family Committee described in subparagraph (e) below is appointed as the
successor individual Trustee. Should the Family Committee for any reason cease
to exist, the corporate Trustee is appointed as the sole Trustee.

(b) The individual Trustee hereunder shall participate equally
with the corporate Trustee in making all decisions relating to all matters involved
in the administration, distribution and investment of the trust estate in accordance
with the terms of this trust agreement and in the exercise of all the powers granted
the Trustee herein and as conferred by law. The individual Trustee hereunder
may delegate to the corporate Trustee sole and exclusive authority and discretion
to act on all matters involved in the administration, distribution and investment of
the trust estate or in the exercise of any power granted the Trustee. The individual
Trustee may exercise his or her right to delegate by providing to the corporate
Trustee an instrument in writing signed and dated by the individual Trustee
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setting forth the matter or matters delegated. The individual Trustee may at any
time revoke a prior delegation by providing to the corporate Trustee an instrument
in writing signed and dated by the individual Trustee setting for the matter or
matters of delegation which are to be revoked and the individual Trustee shall
then resume full Trustee status on the matter or matters of delegation revoked.

(¢) At any time and from time to time JONATHAN M.
KEMPER, DAVID WOODS KEMPER and JOHN WOODS KEMPER, acting by
majority vote, may remove any corporate Trustee and, if no corporate Trustee
would then be acting, shall appoint a successor corporate Trustee of the trust
(meeting the requirements provided below). If any one of such individuals is
deceased or legally incapacitated, the other two such individuals shall have the
right acting jointly to take such action. If any two of such individuals are
deceased or legally incapacitated, the remaining such individual shall have the
right acting alone to take such action. If all of such individuals are deceased or
legally incapacitated, the Family Committee described in subparagraph (e) shall
have the right to take such action. Any such removal and appointment shall be
without hearing or order by any court. A successor corporate Trustee appointed
under this subparagraph (c) must be a bank or trust company located in the United
States of America having client assets under management in excess of One Billion
Dollars ($1,060,000,000) at the time of appointment. Any corporation which by
merger, consolidation, purchase or in any other manner succeeds to the fiduciary
business of a corporate Trustee shall, without further action, be substituted for the
corporate Trustee.

(d)  Notwithstanding any other provision of this subparagraph
11 to the contrary, the authority and discretion of the corporate Trustee to act with
the individual Trustee in selecting the charitable beneficiaries of discretionary
distributions from the Foundation is hereby irrevocably delegated to the Family
Committee described in subparagraph (e) below. However, the corporate Trustee
shall ensure that all distributions from the Foundation satisfy the requirements of
the Internal Revenue Code in order for the Foundation to continue to qualify as a
private foundation. In selecting the charitable beneficiaries of discretionary
distributions from the Foundation, it is requested, but not required, that the Family
Committee maintain the Foundation’s geographic focus in the Midwest.

(&)  The Family Committee shall exercise all powers granted to
it under this subparagraph 11 and it shall be operated in accordance with the
following provisions:

(1)  The Family Committee shall have no less than three
(3) and no more than seven (7) members. Each member of the Family Committee
must be a lineal descendant of Settlor’s nephew, JAMES M. KEMPER, JR. The
initial members of the Family Committee shall be JONATHAN M. KEMPER,
DAVID WOODS KEMPER, LAURA KEMPER FIELDS and JULIE ANN
KEMPER, who are the four children of JAMES M. KEMPER, IR., and JOHN

(8]
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WOODS KEMPER, who is the oldest living grandchild of JAMES M. KEMPER,
JR.

(2)  Each child of JAMES M. KEMPER, JR. shall serve
until he or she resigns, becomes legally incapacitated or dies. The other members
of the Family Committee shall serve one-year renewable terms or until such
earlier time as he or she resigns, becomes legally incapacitated or dies. Successor
or additional members of the Family Committee shall be appointed by
JONATHAN M. KEMPER, if he is living and legally competent. [f JONATHAN
M. KEMPER is for any reason unable to make such appointment, successor or
additional members of the Family Committee shall be appointed by DAVID
WOODS KEMPER, if he is living and legally competent. JONATHAN M.
KEMPER and DAVID WOODS KEMPER shall consuit with the Family
Committee prior to making any such appointment. At any time when neither
JONATHAN M. KEMPER nor DAVID WOODS KEMPER is living and legally
competent, successor or additional members of the Family Committee shall be
appointed by a majority vote of the existing members of the Family Committee,
In selecting successor or additional members of the Family Committee, it is
requested, but not required, that the most qualified and interested descendants of
JAMES M. KEMPER. JR. be appointed to serve and there shall be no
requirement that there be equal representation among the various branches of the
family of JAMES M. KEMPER, JR. In the event no contrary action is taken
within thirty (30) days after the expiration of the one-year renewable term of a
member of the Family Committee who is not a child of JAMES M. KEMPER,
JR., such member's terms shall be deemed to be automatically renewed for
another one-year renewable term.

(3)  There shall always be a Chair of the Family
Committee. The initial Chair of the Family Committee shall be JONATHAN M.
KEMPER. Should JONATHAN M. KEMPER for any reason cease to serve as
the Chair, DAVID WOODS KEMPER is appointed as the successor Chair.
Should DAVID WOODS KEMPER for any reason fail or cease to act as the
Chair, the successor Chair shall be selected by a majority vote of the members of
the Family Committee and, as provided in subparagraph (a) above, such successor
Chair shall serve as the individual Trustee of the Foundation. Each Chair serving
as an individual Trustee after both JONATHAN M. KEMPER and DAVID
WOODS KEMPER cease or fail to serve shall follow the directions of the Family
Committee in exercising any and all powers granted to the individual Trustee
under this Trust Agreement and each such Chair must at least quarter-annually
provide reparts to the Family Committee regarding his or her actions as individual
Trustee. .

(4)  The Trustee shall have the ability to adopt bylaws
setting forth additional rules relating to the manner in which the Family
Committee conducts business and is otherwise operated. However, no provision
of the bylaws shall be contrary to any express provision of this subparagraph 11.
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(5)  All decisions of the Family Committee shall be
made by a majority vote and shall bind the Family Committee as fully as though it
had been a unanimous decision of all the members of the Family Committee.
However, any member of the Family Committee not consenting to the majority
decision shall incur no liability for, nor have any responsibility for, any action
taken or omitted to be taken as a result of the majority decision.

(6)  The Family Committee may seek the advice and
counsel of the corporate Trustee regarding the exercise of the powers and duties
delegated to the Family Committee under this subparagraph 11,

(7)  The Trustees are authorized to employ staff for the
Foundation, attorneys, appraisers and other professional advisors, and to pay such
staff and advisors reasonable compensation out of the Foundation assets.

(H) For purposes of this Agreement:

(1)  The legal incapacity of any individual Trustee or
member of the Family Committee shall be determined by any physician who has
examined or treated such individual for the mental or physical condition causing
the incapacity within the three (3) months preceding the determination. A written
statement signed by the physician shall act as sufficient evidence of such
individual’s legal incapacity. The Trustee and Family Committee shall be fully
protected in relying upon any such statement regardless of the correctness of the
determination, and such statement shall bind all interested parties. Any person
dealing with the Trustee or the Family Committee shall be entitled to rely upon
the Trustee's or Family Committee’s certification that a determination of legal
incapacity has been made.

) As a condition of serving hereunder, each individual
Trustee and each member of the Family Committee shall authorize all health care
providers, including physicians, nurses and all other persons who may have
provided, or may be providing, any type of health care to the individual, to
disclose protected heaith information as that term is used in The Health Insurance
Portability and Accountability Act of 1996 and regulations relating to it to the
Trustee and/or the Family Committee when asked to do so for the purpose of
determining the individual’s legal incapacity. Information disclosed by a health
care provider pursuant to this authorization is subject to redisclosure and may no
longer be protected by the privacy rules of 45 C.F.R. Section 164.”

Except as provided above, the remaining terms of the Trust Agreement.are hereby

affirmed.
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BYLAWS
OF
THE WILLIAM T. KEMPER FOUNDATION

The William T. Kemper Foundation (the “Foundation™) was created under an Amended
and Restated Trust Agreement executed by WILLIAM T. KEMPER, as the Settlor, and
COMMERCE BANK OF KANSAS CITY, N.A. (now The Commerce Tmst Company, a
division of Commerce Bank), as the Trustee, on November 5, 1987, and thereafter amended by
the Settlor and the Trustee on December 4, 1987 and July 29, 1988, and by the Circuit Court of
Jackson County, Missouri, Probate Division, in a judgment entered on i%ﬁbi“'{ e A
201 ?" The Trust Agreement, as amended, is hereinafter referred to as the Trust Agreement.

2

Pursuant to the authority granted to the Trustees in Asticle THIRD, Paragraph E,
subparagraph 11(4) of the Trust Agreement, the Trustees are adopting these Bylaws to set forth
rules relating to the manner in which the Family Committee of the Foundation conducts business
and is otherwise operated.

ARTICLE1

-

PURPOSE
The purpose of the Family Committee is to:

1. Support. Support the Trustees of the Foundation in furthering the charitable
mission of the Foundation.

2, Selection of Charitable Beneficiaries. Research and select appropriate charitable
beneficiaries in accordance with the Foundation’s governing documents and applicable |
provisions of the Internal Revenue Code.

3. Culture, Education and Community. Sustain the shared interests of WILLIAM T.
KEMPER and the descendants of his nephew, JAMES M. KEMPER, JR., in culture, education
and community betterment. :

ARTICLE II
FAMILY COMMITTEE

1. Members. Each Member of the Family Committee must be a lineal descendant of
JAMES M. KEMPER, JR. who is over twenty-five (25) years of age.

2. Number. There shall be no less than three (3) and no more than seven (7)
Members of the Family Committee. It is recommended, but not required, that the Family
Committee be maintained at five (5) or more members whenever possible.
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3. Initial Members. The initial Members of the Family Committee shall be LAURA
K. FIELDS, DAVID W. KEMPER, JONATHAN M. KEMPER and JULIE ANN KEMPER,
who are the children of JAMES M. KEMPER, JR., and JOHN W. KEMPER, who is the oldest
living grandchild of JAMES M. KEMPER, JR.

4, Terms of Service. Each child of JAMES M. KEMPER, JR. shall serve until he or
she resigns, becomes legally incapacitated or dies. The other Members of the Family Committee
shall serve one-year renewable terms or until such earlier time as he or she resigns, becomes
legally incapacitated or dies. In the event no contrary action is taken within thirty (30) days after
the expiration of the one-year renewable term of a Member of the Family Committee who is not
a child of JAMES M. KEMPER, JR., such Member’s terms shall be deemed to be automatically
renewed for another one-year renewable term.

5. Appointment of Successor or Additional Members. Successor or additional
Members of the Family Committee shall be appointed by JONATHAN M. KEMPER, if he is
living and legally competent. If JONATHAN M. KEMPER is for any reason unable to make
such appointment, successor or additional Members of the Family Committee shall be appointed
by DAVID W. KEMPER, if he is living and legally competent. JONATHAN M. KEMPER and
DAVID W. KEMPER shall consult with the Family Committee prior to making any such
appointment. At any time when neither JONATHAN M. KEMPER nor DAVID W. KEMPER is
living and legally competent, successor or additional Members of the Family Committee shall be
appointed by a majority vote of the then serving Members of the Family Committee.

6. Criteria for Selection. It is requested, but not required, that the most qualified and
interested descendants of JAMES M. KEMPER, JR. be appointed to serve as Members of the
Family Committee and there shall be no requirement that there be equal representation on the
Family Committee among the various branches of the family of JAMES M. KEMPER, JR. In
addition, the following criteria shall be considered in appointing Members of the Family
Committee: (a) the prospective Member’s demonstrated interest in and understanding of the
work of the Foundation; (b) the prospective Member’s personal experience in civic and
philanthropic activities, including any experience with other foundations or -charitable
organizations; (c) the prospective Member’s personal commitment to continuing the charitable
legacy of WILLIAM T. KEMPER,; and (d) the prospective Member’s demonstrated interest in
furthering the shared interests of WILLIAM T. KEMPER and the descendants of his nephew,
JAMES M. KEMPER, JR., in culture, education and community betterment.

7. Powers. The Family Committee shall have the powers that are expressly granted
to it in the Trust Agreement and/or by these Bylaws. However, the Family Committee shall not
have any powers that are contrary to the express provisions of the Trust Agreement.

ARTICLE III
CHAIR OF THE FAMILY COMMITTEE
1. Chair of the Family Committee. There shall always be a Chair of the Family

Committee and he or she must be a lineal descendant of JAMES M. KEMPER, JR. who is over
twenty-five (25) years of age.
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2. Initial Chairs. The initial Chair of the Family Committee shall be JONATHAN
M. KEMPER and he shall serve as long as he is the individual Trustee of the Foundation. If
JONATHAN M. KEMPER for any reason ceases to serve as the Chair of the Family Commiitee,
the successor Chair of the Family Committee shall be DAVID W. KEMPER and he shall serve
as long as he is the individual Trustee of the Foundation. If DAVID W. KEMPER for any
reason ceases to serve as the Chair of the Family Committee, the successor Chair of the Family
Committee shall be selected pursuant to Paragraph 3 of this Article.

3. Election and Terms of Successor Chairs. When neither JONATHAN M.
KEMPER nor DAVID W. KEMPER is serving as the Chair of the Family Committee, the Chair
shall be elected annually by the Family Committee. Each such successor Chair shall serve one-
year renewable terms or until such earlier time as he or she resigns, becomes legally
incapacitated or dies. In the event no contrary action is taken within thirty (30) days after the
expiration of the one-year renewable term of a Chair, his or her term shall be deemed to be
automatically renewed for another one-year renewable term. Pursuant to the terms of the Trust
Agreement, a successor Chair elected under this Paragraph 3 shall also become the successor
individual Trustee of the Foundation.

4, Powers and Duties of Chair. The Chair of the Family Committee shall have all
powers and duties that are expressly granted to the Chair under the Trust Agreement and these
Bylaws. In addition, the Chair shall have the following powers and duties: (a) to give, or cause
to be given, a notice as required of all meetings of the Family Committee; (b) to preside over all
meetings of the Family Committee; (c) to see that all orders and resolutions of the Family
Committee are carried into effect; and (d) to exercise such additional powers as are granted to the
Chair from time to time by the Family Committee.

5. Additional Duties of Successor Chairs. A Chair of the Family Committee elected
under Paragraph 3 of this Article shall: (a) serve at the direction of the Family Committee;
(b) regularly report, in writing, to the Family Committee on his or her actions as the individual
Trustee of the Foundation; and (c) consult with the Family Committee on all significant fiduciary
matters.

6. Delegation of Power. The Chair of the Family Committee may from time to time
delegate responsibilities and powers to the Executive Director of the Foundation as appropriate
under the circumstances.

ARTICLE IV
MEETINGS AND NOTICE
1. Meetings. Meetings of the Family Committee shall be held a minimum of three
(3) times per calendar year, and otherwise as frequently and at such time and place as may be

determined by the Chair of the Family Committee from time to time.

2. Place of Meetings. Meetings of the Family Committee shall be held at the
principal office of the Foundation or such other place or places, either within or without the State
of Missouri, as determined by the Chair of the Family Commitiee. Members of the Family
Committee may also participate in meetings of the Family Committee by means of conference

3

STMT F



telephone or other communications equipment whereby all persons participating in the meeting
can hear each other, and participation in a meeting in such manner shall be deemed present in
person at the meeting for all purposes; provided, however, that Members are strongly encouraged
to attend meetings in person.

3. Notice. Notice of the date, place and time of any meeting must be provided to all
Members at least four (4) weeks prior to such meeting.

4, Quorum. A majority of the Members in office immediately before a meeting
begins, provided that the Chair of the Family Committee must be one such Member, shall
constitute a quorum for the transaction of business by the Family Committee; and, except as may
otherwise be required by these Bylaws or the Trust Agreement, the act of a majority of the
Members present at a meeting at which a quorum is present shall be the act of the Family
Committee.

5. Informal Action by Members. Any action which is required to be or may be taken
at a meeting of the Members may be taken without a meeting if consents in writing, setting forth
the action so taken, are signed by all the Members. The consents shall have the same force and
effect as a unanimous vote of the Members at a meeting duly held. The consents shall be filed
with the minutes of the meetings of the Family Committee.

6. Notice Deemed Given. Whenever under the provisions of these Bylaws notice is
required to be delivered to any Member, such notice shall be deemed to be delivered when hand
delivered, deposited in the United States mail with postage thereon prepaid, or dispatched by
electronic mail, telecopy or prepaid telegram, addressed to such individual at his address as it
appears on the records of the Foundation.

7. Attendance as Waiver. Notice of any meeting required to be given under the
provisions of these Bylaws shall be deemed waived by the attendance at such meeting of the
party or parties entitled to notice thereof, except where a party or parties attend a meeting for the
express purpose of objecting to the transaction of any business because the meeting was not
lawfully called or convened.

8. Waiver of Notice. Any notice required to be given under the provisions of these
Bylaws may be waived by the persons entitled thereto signing a waiver of notice before or after
the time of said meeting, and such waiver shall be deemed equivalent to the giving of such
notice.

ARTICLE V
FOUNDATION STAFF AND OUTSIDE ADVISORS

1. Authorization to Employ Others. The Trustees of the Foundation are authorized
to hire support staff and outside advisors as they deem reasonably necessary and advisable to
support the work of the Trustees and the Family Committee in carrying out the mission of the
Foundation and shall have the authority to expend funds from the Foundation to compensate
such resources.
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2. Communication with Trustees. The Chair of the Family Committee shall
communicate all support requirements to the Trustees of the Foundation and shall coordinate
with the Trustees of the Foundation and the Family Committee on the management of any
Foundation staff, outside advisors or other support resources.

ARTICLE VI
REPORTING

1. Reports of Chair of the Family Committee. The Chair of the Family Committee
shall periodically report to the corporate Trustee regarding all actions taken by the Family
Committee, and the Chair shall periodically report to the Family Committee regarding all
significant actions taken by the Trustees. Upon the request of the corporate Trustee or any
Member of the Family Committee, the Chair shall provide minutes of Family Committee
meetings to such Trustee or Member.

2. Reports of Corporate Trustee. The corporate Trustee shall periodically report to
the Family Committee regarding the assets and investments of the Foundation and available
funds for charitable grants.

3. Reports of Executive Director. The Executive Director of the Foundation, if any,
shall make annual or fhore frequent reports on the activities of the Foundation’s staff to the
Trustees, the Chair of the Family Committee and/or the Family Committee, as directed by the
Trustees and/or the Chair. If at any time there is no acting Executive Director, the Chair shall
periodically make such reports to the corporate Trustee and the Family Committee.

ARTICLE VII
COMPENSATION OF MEMBERS AND CONFLICTS OF INTEREST

1. Compensation. No Member shall receive any compensation for his or her service
as a Member of the Family Committee.

2. Reimbursement of Expenses. With the approval of the Trustees and a majority of
the Family Committee, a Member may be reimbursed for his or her expenses in attending a
meeting of the Family Committee.

2, Interest in Transactions. No conflict of interest transaction between the
Foundation and one or more of its Members shall be voidable or the basis for imposing liability
on the Member solely for this reason, or solely because the Member is present at or participates
in the meeting of the Family Committee thereof which authorizes the contract or transaction, or
solely because his or their votes are counted for such purpose, if: (a) the material facts of the
transaction and the Member’s interest are disclosed or are known to the Family Committee and
Trustees of the Foundation, and (b)the Family Committee and Trustees approving the
transaction in good faith reasonably believes that the transaction is not unfair to the Foundation.
A conflict of interest transaction shall be approved if it receives the affirmative vote of a majority
of the Members on the Family Committee who have no direct or indirect interest in the
transaction, even though less than a quorum, but such a transaction may not be approved by a

5
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single Member. Common or interested Members may be counted in determining the presence of
a quorum at a meeting of the Family Committee which authorizes the contract or transaction.
For purposes of this Section, a conflict of interest transaction is a transaction with the Foundation
in which a Member has a material interest.

ARTICLE VIII
AMENDMENTS

Pursuant to the terms of the Trust Agreement, these Bylaws may be amended from time
to time by the Trustees. However, the individual Trustee shall consult with the Family
Committee prior to any such amendment and shall not agree to an amendment that is not
approved by a majority of the Family Committee.

ARTICLE IX
COMPLIANCE

1. Trust Agreement, Each Member of the Family Committee and the Chair of the
Family Committee shall be bound by the terms of the Trust Agreement and Missouri law
governing charitable organizations or trusts in exercising any powers or duties granted to them
under the Trust Agreenfent or these Bylaws.

2. Internal Revenue Code. Each Member of the Family Committee and the Chair of
the Family Committee is prohibited from exercising any power, authority or discretion granted to
them under the Trust Agreement, these Bylaws or Missouri law that would be inconsistent with
the intention that the Foundation qualify as a private foundation under the Internal Revenue
Code, and all questions applicable shall be resolved accordingly. The power, authority and
discretion of the Members and Chair shall be exercisable solely in a fiduciary capacity consistent
with and in furtherance of such intention and the charitable purposes of the Foundation, and not
otherwise.

ARTICLE X
RECORDS

The Chair of the Family Committee or his or her delegate shall act as clerk at all
meetings of the Family Committee, and shall record all votes and the minutes of all proceedings
as the official records to be kept for that purpose. The Chair or his or her delegate shall make the
official records available for inspection by the corporate Trustee of the Foundation, all Members,
the Attorney General of the State of Missouri, and any other party entitled to access the official
records under applicable laws. :

ARTICLE XI
CERTIFICATION
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The above and foregoing is a true and correct copy of the Bylaws of the William T.
Kemper Foundation as adopted by the Trustees on thls % day of  [faars , 201

f‘»/
AA‘\_—/ -/’ A I, T

JONATHAN M. KEMPER, Trustee
THE MMERCE TRUST COMPANY, a
ion of Commerce Bank, Trustee

By: WL\Q(W

Name: QT FAwaey T =V A FL NN YN,

Tiﬂe: ?g\\uon \}\QQ LJrLB:" D VT
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IN THE CIRCUIT COURT OF JACKSON COUNTY, MISSOURI, AT KANSAS CITY
PROBATE DIVISION

JONATHAN M. KEMPER and THE
COMMERCE TRUST COMPANY, a
division of COMMERCE BANK.
Co-Trustees of the William T. Kemper
Foundation,

922 Walnut

Kansas City, Missouri 64106

Plaintiffs,

VS, Case No.

CHRIS KOSTER.

Missouri Attorney General
615 E. 13th, Ste. 401

Kansas City, Missouri 64100,

i i i i i = - N N N R N N N

Defendant.
JUDGMENT MODIFYING TRUST

Now on this le’g.ﬂ\ day of %M/-%/ . 2014, the Court takes up the

Petition for Modification of Trust {the “Petition™) and finds as follows:

Jurisdiction
1. The Petition was made pursuant to RSMo. § 456 4-412.2 for the modification of
the terms of the trust agreement creating the William T. Kemper Foundation (the “Foundation™).
2, This Court has original sibject matter jurisdiction over this proceeding pursuant
to RSMo. § 472.020.
3. This Court has personal jurisdiction over the parties to this proceeding pursuant to
RSMo. § 456.2-202 because the principal place of administration of the Foundation is in Jackson

County. Missouri.
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4. Venue is proper in this Court because the Foundation is administered in Jackson

County, Missouri.
The Partics

5. Plaintiffs Jonathan M. Kemper and The Commerce Trust Company, a division of
Commerce Bank (formerly known as Commerce Bank of Kansas City, N.A.), are the Trustees of
the Foundation and bring this action solely in that capacity (plainti{fs are collectively referred to
as the “Trustees™ and sometimes individually referred to as either the “corporate Trustee™ or the
“individual Trustee”).

6. Defendant is the Attorney General of the State of Missouri, who has the rights of
a qualified beneficiary of the Foundation under RSMo. § 456.1-110.

The Trust

7. The Foundation was created under an Amended and Restated Trust Agreement
{the *“Trust Agreement™) executed by William T. Kemper, as the Settlor, and Commerce Bank of
Kansas City, N.A. (now The Commerce Trust Company. a division of Comimerce Bank) on
November 5, 1987 and thereafter amended on December 4, 1987 and July 29, 1988. A copy of
the trust is attached to the Petition as Exhibit A.

8. The Trust became irrevocable upon the death of William T. Kemper (the

“Settlor™) on June 8. 1989.

9. The Foundation was created under Article THIRD, Paragraph E of the Trust
Agreement.
10.  Subparagraph 11 of Paragraph E sets forth the following administrative provisions

for the Foundation:
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a. Commerce Bank, N.A. and the Settlor’s grandnephew, Jonathan M.
Kemper, were appointed as the initial Co-Trustecs of the Foundation (Jonathan M. Kemper is a
child of James M. Kemper, Jr.).

b. If Jonathan M. Kemper ceases to serve as a Trustee, the Settlor’s
grandnephew, David Woods Kemper, is appointed as the successor individual Trustee (David
Woods Kemper is also a child of James M. Kemper, Jr.).

c. If both Jonathan M. Kemper and David Woods Kemper cease or f{ail to
serve as a Trustee, (he oldest living descendant of James M. Kempei. Jr. who is able and wiliing
to serve is appointed as a successor individual Trustee.

d. While either Jonathan M. Kemiper or David Woods Kemper is serving as a
Trustee, the Trustees shall participate equally in making all decisions for the Foundation unless
the individual Trusiee dclegates any such decisions, other than those relating to the shares of
stock of any bank or bank holding company. to the corporate Trustee.

€. if neither Jonathan M. Kemper nor David Woods Kemper is serving as a
Trustee, the Trustees must participate equally in making all decisions relating to the shares of
stock of any bank or bank holding company but the corporate Trustee has the exclusive power in
making all other decisions for the Foundation.

11.  The Trust Agreement does not conlain provisions regarding the removal and
replacement of the corporate Trustee.

12. In 1989, shortly after the Foundation was established. the corporate Trustee
established a Charitable Contributions Committee to which it delegated its authority to act with
the individual Trustee in selecting qualified beneficiaries to reccive annual charitable

distributions from the Foundation.

(V2]
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13.  The Charitable Contributions Committee currently consists of the four childien of
James M. Kemper, Jr., being Jonathan M. Kemper. David Woods Kemper, Laura Kemper Fields
and Julie Ann Kemper.

14,  The corporate Trustee has continued to manage and administer the assets of the
Foundation and the corporate Trustee ensures that distributions from the Foundation satisfy the
requirements of the Internal Revenue Code.

The Requested Modification

15. Under RSMo. § 456.4-412.2. a court may modify the management or
administrative provisions of a trust if it will further the purposcs of the trust.

16.  The Plaintiffs have requested that the Court modify Article THIRD. Paragraph E
of the Trust Agreement by deleting the existing subparagraph 11 and replacing it with a new
subparagraph | I. which is set forth on Exhibit A to this Judgment.

17.  The new subparagraph 11:

a. Formally incorporates the Charitable Contributions Committee (which
will be re-named the Family Committee) into the terms of the Trust Agreement, appoints the four
children of James M. Kemper. Jr. and his oldest grandchild. John Woods Kemper, as the
members of the Family Committee, and provides procedures and criteria for appointing
successor members of the Family Committee.

b. Modifies the successor individual Trustee provisions to provide that if
both Jonathan M. Kemper and David Woods Kemper cease or fail to serve as a Trustee, the
Chair of the Family Commiittee shall become the successor individual Trustee.

c. Authorizes a majority of Jonathan M. Kemper. David Woods Kemper and

John Woods Kemper, or the Family Committee if and when none of them is then living and
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legally competent. to remove and replace the corporate Trustee with another bank or trust
company having at least five (5) full time trust officers and at least $1 billion of client assets
under management.

d. Provides that if on the first day of any fiscal year of the Foundation
(i) neither Commerce Bank nor a division of Commerce Bank is acting as the corporate Trustee,
(ii) the headquarters of the successar corporate Trustee are not located in the State of Missouri,
and (iii) no descendant of James M Kemper. Jr. is acting as the individual Trustee. then at least
cighty-five percent (85%) of the discretionary distributions from the Foundation during such
fiscal vear must be made to charitable beneficiarics located in the State of Missoui.

e. Clarifies the respective roles of the corporate Trustee. the individual
Trustee and the Family Committee. and specifically provides that the Trustees shall participate
equally in making all decisions for the Foundation 1egardless of who is acting as the individual

Trustce.

f. Revises the language governing the Trustees to make it easicr to
understand and follow and includes provisions for replacing an individual Trustee who becomes
incapacitated..

18.  The modifications further the purposes of the Foundation because they codify the
manner in which the Foundation has been managed since 1989. provide a more orderly process
for the appointment of successor individual Trustees, and allow the descendants of James M.
Kemper, Jr. to continue to participate in decisions for the Foundation and in that role continue to

ensure that the Foundation carries out the charitable purposes envisioned by the Settior.
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JUDGMENT
IT 1S ORDERED. ADJUDGED, DECREED AND DECLARED that Article THIRD,
Paragraph E of the Trust Agreement is hereby modified by deleting the existing subparagraph 11

and replacing it with the new subparagraph | | set forth in Exhibit A to this Judgment.

%MM

Judge Kathleen A. Forsyth

08+ Jeatt Phirtsco, bog,
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AMENDMENT TO
THE WILLIAM T. KEMPER CHARITABLE FOUNDATION

WILLIAM T. KEMPER, as Settlor, and COMMERCE BANK OF KANSAS CITY, N.A.
(now known as THE COMMERCE TRUST COMPANY, a division of COMMERCE BANK),
as Trustee. executed an Amended and Restated Trust Agreement dated November 5, 1987, which
was thereafter amended on December 4. 1987 and July 29, 1988 (the ~Trust Agreement™).

Upon the death of William T. Kemper on June 8, 1989, the Trust Agreement became
irrevocable.

Article THIRD, Paragraph E of the Trust Agreement created the William T. Kemper
Charitable Foundation (the “Foundation™).

On . 20 , the Circuit Court of Jackson County,
Missouri, Probate Division. in Case No. . entered a judgment (the
~Judgment™) amending the Trust Agreement as set forth herein.

Pursuant to the Judgment, Article THIRD. Paragraph E of the Agreement is hereby
modified by deleting subparagraph 11 thereof and replacing with the following new
subparagraph 11:

“11.  During such time as the William T. Kemper Charitabie Foundation
(the “Foundation™) provided for by this Paragraph E of Article THIRD is in
existence:

(a) The original Trustees of the Trust shall be THE
COMMERCE TRUST COMPANY, a division of COMMERCE BANK. and
Settlor’s grandnephew. JONATHAN M. KEMPER. Should JONATHAN M.
KEMPER {for any reason cease 1o serve as the individual Trustee, Settlor’s
grandnephew. DAVID WOODS KEMPER, is appointed as successor individual
Trustee. Should DAVID WOODS KEMPER for any reason fail or cease to serve
as the individual Trustee, the individual from time to time acting as the Chair of
the Family Committee described in subparagraph (e) below is appointed as the
successor individual Trustee. Should the Family Committee for any reason cease
to exist, the corporate Trustee is appointed as the sole Trustee.

(b) The individual Trustee hereunder shall participate equally
with the corporate Trustee in making all decisions relating to all matters involved
in the administration, distribution and investment of the trust estate in accordance
with the terms of this trust agreement and in the exercise of all the powers granted
the Trustee herein and as conferred by law. The individual Trustee hereunder
may delegate to the corporate Trustee sole and exclusive authority and discrction
to act on all matters involved in the administration. distribution and investment of
the trust estate or in the exercise of any power granted the Trustee. The individual
Trustee may exercise his or her right to delegate by providing to the corporate
Trustee an instrument in writing signed and dated by the individual Trustee

EXHIBIT A
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setting forth the matter or matters delegated. The individual Trustee may at any
time revoke a prior delegation by providing to the corporate Trustee an instrument
in writing signed and dated by the individual Trustee setting for the matter or
matters of delegation which are to be revoked and the individual Trustee shall
then resume full Trustee status on the matter or matters of delegation revoked.

(c) At any time and from time to time JONATHAN M.
KEMPER. DAVID WOODS KEMPER and JOHN WOODS KEMPER, acting by
majority vote. may remove any corporate Trustee and. if no corporate Trustee
would then be acting, shall appoint a successor corporate Trustee of the trust
(meeting the requirements provided below). If any one of such individuals is
deceased or legally incapacitated, the other two such individuals shall have the
right acting jointly to take such action. If any two of such individuals are
deceased or legally incapacitated, the remaining such individual shall have the
right acting alone to take such action. If all of such individuals are deceased or
legally incapacitated, the Family Committee described in subparagraph () shall
have the right to take such action. Any such removal and appointment shall be
without hearing or order by any court. A successor corporate Trustee appointed
under this subparagraph (c) must be a bank or trust company located in the United
States of America having client assets under management in excess of One Billion
Dollars ($1,000,000,000) at the time of appointment. Any corporation which by
merger, consolidation, purchase or in any other manner succeeds to the fiduciary
business of a corporate Trustee shall, without further action, be substituted for the
corporate Trustee.

(d) Notwithstanding any other provision of this subparagraph
11 to the contrary, the authority and discretion of the corporate Trustee to act with
the individual Trustee in selecting the charitable beneficiaries of discretionary
distributions from the Foundation is hereby irrevocably delegated to the Family
Committee described in subparagraph (e) below. However, the corporate Trustee
shall ensure that all distributions from the Foundation satisfy the requirements of
the Internal Revenue Code in order for the Foundation to continue to qualify as a
private foundation. In selecting the charitable beneficiaries of discretionary
distributions {from the Foundation, it is requested, but not required. that the Family
Committec maintain the Foundation's geographic focus in the Midwest.

(e) The Family Committee shall exercise all powers granted to
it under this subparagraph 11 and it shall be operated in accordance with the
following provisions:

) The Family Commitiee shall have no less than three
(3) and no more than seven (7) members. Each member of the Family Committee
must be a lineal descendant of Settlor’s nephew, JAMES M. KEMPER, JR. The
initial members of the Family Committee shall be JONATHAN M. KEMPER,
DAVID WOODS KEMPER, LAURA KEMPER FIELDS and JULIE ANN
KEMPER, who are the four children of JAMES M. KEMPER, JR., and JOHN

2
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WOODS KEMPER, who is the oldest living grandchild of JAMES M. KEMPER.
JR.

2) Each child of JAMES M. KEMPER, JR. shall serve
until he or she resigns, becomes legally incapacitated or dies. The other members
of the Family Committee shall serve one-year renewable terms or until such
earlier time as he or she resigns. becomes legally incapacitated or dies. Successor
or additional members of the Family Committee shall be appointed by
JONATHAN M. KEMPER, if he is living and legally competent. [f JONATHAN
M. KEMPER is for any reason unable to make such appointment, successor or
additional members of the Family Committee shall be appointed by DAVID
WOODS KEMPER, if he is living and legally competent. JONATHAN M.
KEMPER and DAVID WOODS KEMPER shall consult with the Family
Committee prior to making any such appointment. At any time when neither
JONATHAN M. KEMPER nor DAVID WOODS KEMPER is living and legally
competent, successor or additional members of the Family Committee shall be
appointed by a majority vote of the existing members of the Family Committee.
In selecting successor or additional members of the Family Committee, it is
requested. but not required, that the most qualified and interested descendants of
JAMES M. KEMPER. JR. be appointed to serve and there shall be no
requirement that there be equal representation among the various branches of the
family of JAMES M. KEMPER, JR. In the event no contrary action is taken
within thirty (30) days after the expiration of the one-year renewable term of a
member of the Family Committee who is not a child of JAMES M. KEMPER,
JR.. such member’s terms shall be deemed to be automatically renewed for
another one-year renewable term.

3) There shall always be a Chair of the TFamily
Committee. The initial Chair of the Family Committee shail be JONATHAN M.
KEMPER. Should JONATHAN M. KEMPER for any reason cease to serve as
the Chair, DAVID WOODS KEMPER is appointed as the successor Chair.
Should DAVID WOODS KEMPER for any reason fail or cease to act as the
Chair, the successor Chair shall be selected by a majority vote of the members of
the Family Committee and. as provided in subparagraph (a) above, such successor
Chair shall serve as the individual Trustec of the Foundation. Each Chair serving
as an individual Trustee after both JONATHAN M. KEMPER and DAVID
WOODS KEMPER cease or fail to serve shall follow the directions of the Family
Committee in exercising any and all powers granted to the individual Trustee
under this Trust Agreement and each such Chair must at least quarter-annually
provide reports to the Family Committee regarding his or her actions as individual
Trustee.

) The Trustee shall have the ability to adopt bylaws
setting forth additional rules relating to the manner in which the Family
Committee conducts business and is otherwise operated. However, no provision
of the bylaws shall be contrary to any express provision of this subparagraph 11.
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5) All decisions of the Family Committee shall be
made by a majority vote and shall bind the Family Committee as fully as though it
had been a unanimous decision of all the members of the Family Committee.
However, any member of the Family Committee not consenting to the majority
decision shall incur no liability for, nor have any responsibility for, any action
taken or omitted to be taken as a result of the majority decision.

(6) The Family Committee may seek the advice and
counsel of the corporate Trustee regarding the exercise of the powers and duties
delegated to the Family Committee under this subparagraph 11.

7N The Trustees are authorized to employ staff for the
Foundation, attorneys, appraisers and other professional advisors, and to pay such
staff and advisors reasonable compensation out of the Foundation assets.

N For purposes of this Agreement:

(N The legal incapacity of any individual Trustee or
member of the Family Committee shall be determined by any physician who has
examined or treated such individual for the mental or physical condition causing
the incapacity within the three (3) months preceding the determination. A written
statement signed by the physician shall act as sufficient evidence of such
individual’s legal incapacity. The Trustee and Family Commiltee shall be fully
protected in relying upon any such statcment regardless of the correctness of the
determination, and such statement shall bind all interested parties. Any person
dealing with the Trustee or the Family Committee shall be entitled to rely upon
the Trustee's or Family Committee’s certification that a determination of legal
incapacity has been made.

2) As a condition of serving hereunder. each individual
Trustee and each member of the Family Committee shall authorize all health care
providers, including physicians, nurses and all other persons who may have
provided. or may be providing, any type of health care to the individual, to
disclose protected health information as that term is used in The Health Insurance
Portability and Accountability Act of 1996 and regulations relating to it to the
Trustee and/or the Family Committee when asked to do so for the purpose of
determining the individual's legal incapacity. Information disclosed by a health
care provider pursuant to this authorization is subject to redisclosure and may no
longer be protected by the privacy rules of 45 C.F.R. Section 164.”

Except as provided above, the remaining terms of the Trust Agrcement are hereby

affirmed.
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ANNOTATED CONSTRUCTIVE RESTATEMENT
OF
WILLIAM T. KEMPER TRUST AGREEMENT

THIS CONSTRUCTIVE RESTATEMENT of the William T. Kemper Trust Agreement, has been
prepared by The Commerce Trust Company, a Division of Commerce Bank, as a reference of the
consolidated and operative terms of the William T. Kemper Trust.

WHEREAS, William T. Kemper executed a revocable Amended and Restated Trust Agreement
on February 22, 1982, naming himself as Settlor and Commerce Bank of Kansas City as the Trustee;

WHEREAS, William T. Kemper did thereafter, on October 3, 1984 and September 30, 1986, alter
and amend said Agreement;

WHEREAS, William T. Kemper did amend and restate said Agreement on November 5, 1987
(the “November 5, 1987 Amendment and Restatement”);

WHEREAS, William T. Kemper did thereafter, on December 4, 1987 (the “First Amendment™),
and on July 29, 1988 (the “Second Amendment”), alter and amend the November 5, 1987 Amendment
and Restatement;

WHEREAS, the necessary parties, including the Missouri Attorney General, did participate in an
action before the Probate Court of Jackson County, Missouri, to judicially modify and amend said
Agreement pursuant to a judicial order dated February 26, 2014 (the November 5, 1987 Amendment, as
amended by the First Amendment, the Second Amendment, and the judicially reformed Third
Amendment, herein referred to as the “Trust Agreement”);

WHEREAS, the terms of this Constructive Restatement consist of the operative terms of the
Trust Agreement, and any dther prior provisions deleted by subsequent amendments have been removed,
but no modifications have been made to the Trust Agreement pursuant to this Constructive Restatement;

NOW, THEREFORE, the terms of the Trust Agreement are as follows:

SOURCE: Amendment and Restatement of William T, Kemper dated November 5, 1987

FIRST: It is speclfically understood and agreed that the Settlor
reserves the right and power during his lifetime, without being joined
by any other person, and without the consent of the Trustee,

1, To add to the trust estate cash, securities, real estate or
other property; by delivery to the Trustee or by proper in-
struments of conveyance or by his Last Will and Testament,

2. Tochange, alter or amend this trust agreement by written in-
strument, executed by party of the first part and delivered
to the Trustee hereunder, and to change all or any of the
beneficlaries hereunder, or to wholly divest them of or to
limit them in any of the rights and interests herein, pro-
vided that the duties, powers and liabilities of the Trustee
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hereunder shall not be changed without its written consent,

3, To revoke or vacate this trust in whole or in part, or to
withdraw any of the trust property from its operation at any
time during his lifetime by giving written notice to the
Trustee, and upon the receipt of any such notice by the
Trustee revoking or vacating this trust or requesting the
withdrawal of any of the trust property this truskt as to
such property shall stand revoked and vacated and the same
shall be delivered to the party of the first part free from
this trust, and the Trustee shall make, execute and deliver
to party of the first part such instruments in writing as
may be necessary to release to Farty of the first part and
transfer to him any and all rights which party of the second
part may have acquired in said propexrty under and by virtue
of this agreement.

4., To direct the Trustee in ‘the exerclse of its powers and duties
hereundet; provided the Trustee shall have no liability or
responsibility as a result of performing any acts directed by
the Settlor.

SECOND: The net income derived from the trust estate shall be
paid to the Settlor in monthly installments or otherwise paid as the
Set'tlor may direct in writing, If such income, together with such
other income available to the Settlor of which the Trustee shall have
knowledge, should be ingufficient in the discretion of the Trustee to
properly care for the Settlor and the members of his family being sup-
ported by Settlor, then the Trustee shall be authorized to pay to the

Settlor éuph sums from principal of the trust estate as it shall deem

necessary for such purpose.. Lf the Settlor should become incapacitated

at any time due to illness or amy other cause; the Trustee shall be

authorized to use and expend the income of the trust estate and such
sums from principal as it may deem necessary for the aforesaild purpose,
or in its diséretion it may pay such amounts to any suitable person for
such use.

THIRD: After the death of the Settlor, the net income derived
from the trust estate; together with the principal thereof, shall be
held, handled, used, divided and distributed as follows, to-wit:

A, Twenty Thousand Dollars ($20,000.00) shall be paid to MARY
LOU McCLURE, Kansas City, Missouri, if she survives Settlor,

B. Ten Thousand Dollars ($10,000.00) shall be paid to COL.
RICHARD J, WHITE, 2800 Calle Vista Way, Sacramento, Califor-
nia, 1€ he survives Settlor.

C. One Thousand Dollars ($1,000.00) shall be paid to each of
the following persons who shall survive Settlor:
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WILLIAM BUCKNER KESSINGER (godchild), son of Mr. & Mrs.
J.W. Kessinger,

2. ALICE CHRISTOPHER BUNN (godchild), daughter of Mrs.
Lucla Jones Christopher Doyle,

3. JOHUN TOWNSEND STUBBS (godchild), son of Mr. & M
Stubbs, ITI. T R mre. 6.5,

b 4, WILLIAM KEMPER WHITE (godchild), son of Col, & Mrs.

Richard J. White, [Kansas City, Missouri) The Woodlands
Texas, '

5. R;CHARD J. WHITE, JR. (godchild), son of Col. & Mrs.
Richard J, White, c/o Copperweld, Warren, Ohio,

6. .. CATHY JEANINE NICOL (godchild), daughter of Mr. & Mrs.
James Nicol, 5305 Cherry Street , Kansas City, Missouri.

7. JAMIE NICOL (godehild) daughter of Mr. & Mrs. James
Nicol, 5305 Cherry Stréet, Kansas City, Missouri.

8. BRUCE NICOL (godchild), son of Mr, & Mrs, James Nicol
5305 Cherry Street, Kaﬁsas City, Missouri. 5 Teot

9.

RUSSELL G, SAINT JOHN (godchild), Los Angeles, State of
California. . .

SOURCE: Second Amendment dated July 29, 1988 to Amendment and Restatement of William T.

Kemper dated November 5, 1987, as previously amended December 4, 1987

E_— FIRST: The Trust Agreement is amended by the deletion—I

of Paragraph D of Article Third and substituting a new paragraph k
.

¥ PN 3 o . 3. ¥ = B |
LU of ArticieTnira— o Xead—as LoOrrows

D. An amount in cash, said amount to be determined as
hereinafter provided, shall be distributed to COMMERCE BANK
OF KANSAS CITY, N.A., TRUSTEE, to be held, handled and distri-
buted as a separate charitable remainder annuity trust, as said
trust is defined by Section 664 of the Internal Revenue Code.
The non-charitable annuitants shall‘be those members of a class

consisting of all of the following named individuals who shall

™




z 8

a
s

survive the death of Settlor:

1. Mary ILou McClure {McClure), of Xansas city., Missouri;
Col. Richard J. White (White), of Sacramento, california; and
Kurt Lehmann (Lehmann), of Kansas city, Missouri. The amount
to be distributed to such Trustee shall Dbe $120,000.00 for
McClure, $96,000.00 for White and $120,000.00 for Lehmann.
Consequently, should all three of the aforenamed sO survive,
the amount of such cash distribution shall De $336,000.00.
McClure, White and Lehmann shall receive an annual annuity of
$6,000.00, $4,800.00 and $6,000.00 respectively payable at the
rate of $500.00, $400.00 and $500.00 monthly respectively, the
obligation commencing with the date of Settlor's death and end-
ing with the date of said annuitant's death. Corrective pay-
ments, in the case of an under or over payment to any annuit-
ant, are mandatory by the Trustee and annuitant respectively

and shall be made within a reasonable time after the erxor has

been discovered. Any income for a taxable year in excess of

the annuity amounts shall be added to principal. Upon the death

of any annuitant the Trustge—stra’ﬂ—di:str—i:buge_a—ﬁastiang;_gaﬂl____
as hereinafter described, of the trust estate to the Trustees
of the trust for charitable purxposes provided for in Paragraph
E of this Article Third. The numerator of the fraction shall
be ten (10), eight (8) and ten {10) should the death be that
of the said McClure, White ox Lehmann respectively, and the
denominator shall be twenty-eight (28) less the numerator al-

located to each of the aforenamed individuals who shall have
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either pre-deceased Settlor or survived Settlor and then died
occasioning a previous partial distribution of trust assets
to the aforesaid trust for charitable purposes. (To illustrate:
Should all but the said McClure survive Settlor and should the
said Lehmann then die, the distribution would be of 10/18ths
of the then market value of this trust and thereafter the Trustee
shall continue to distribute $400.00 per month to White. Should
the said White then die, the Trustee would distribute all of
then market value of this trust to said trust. Nothing in the
trust instrument shall be construed to restrict the Trustee
from investing the trust assets in a manner which could result
in the annual realization of a reasonable amount of income or
gain from the sale or disposition of trust assets. Distributions
to the Trustees of the trust for charitable purposes, provided
for in Paragraph E of this Article Third, which are made prior
to the termination of all noncharitable interests hereunder

———  provided for may be made in kind or partially in kind but the

adjusted basis of such property so ‘distributed in kind mus

of all trust property available for distribution on the date
of distribution. If at the time when any income or principal
of the trust is to be distributed to the trust provided for

in Paragraph E of this Article Third it is not an organization

tuatifis
u.'ffiul b described in Sections 170(c), 2055(a) and 2522{(a) oxr (b) of
Sat
af the Internal Revenue Code, the Trustee shall make such

H\_ . N -
be fairly representative of the—adjusted basis for such purposes -
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distribution to one or more oxrganizations that are then SO
described in such sections as it shall select in 1its sole
discretion. Settlor's debts, expenses of last illness, funeral
expenses and any death tax occasioned by settlor's death shall
not be paid by the Trustee of this Charitable Remainder annuity
Trust nor by using any assets therein. It is intended by this
paragraph D to create a charitable remainder annuity trust with-
in the meaning of Section 664 of the Internal Revenue Code.
nll of the provisions hereof shall be interpreted in accordance
therewith and in accordance with the regulations and rulings
of the Internal Revenue Service with respect thereto. In all
other respects, this trust shall be governed by the laws of
the State of Missouri.

2. Tn determining the annuity amount, the rrustee shall
prorate the same, on a daily pasis, for a short taxable year
and for the taxable year of Settlor's death.

3 No additional contributions shall be made to the trust

after the initial contribution.

4. Except for thie paymehRt of the annuity amount to the

annuitants the Trustee is prohibited from engaging in any act
of self-dealing as defined in section 4941 (d) of the internal
Revenue Code, from retaining any excess business holdings as
defined in section 4943{c) of the Code which would subject the
trust to tax under section 4943 of the Code, from making any
investments which would subject the trust to tax under section

4944 of the Code, and £rom making any taxable expenditures as

STMT F
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e defined in section 4945(d) of the Code. The Trustee shall make
distributions at such time and in such manner as not to subject

the trust to tax under section 4942 of the Code.

SOURCE: First Amendment dated December 4, 1987 to Amendment and Restatement of William T.
Kemper dated November 5, 1987

Paragraph E of Article THIRD and substituting a new Paragraph E

FIRST: The Trust Agreement is amended by the deleting
of Article THIRD to read as follows:

E. The remainder of the trust estate, including e&ll property

transferred or passing to the Trustee under the Last Will and

Testament of Settlor and by reason of the partial termination of

the trust established under Paragraph D of this Article THIRD or

| othegwise, shall be held in trust, as a separate trust, by the
Trustees hereinafter (in subparagraphll of this Paragraph E named)
and they shall manage, invest, reinvest, collect the income and
distribute the net income as follows:

1. The Trustee shall pay to the Kansas Clty Art Institute

a non~profit corporation of Kansas City, Missouri, the sum
of Two Hundred Fifty Thousand Dollars ($250,000.00) annually
from the net income of the trust estate, commencing one (1)
year from the date of Settlor's death, to be used for the
general purpose of the Institute at the direction of its
Board of Governers, In the event that sald Institute shall
cease to exist and not be succeeded by gome other non-profit
organization héving similar aims and purposes, then such
annual payments shall be paid by the Trustees to the Unilver-
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sity of Missourl of Kansas City for the use of its School of
Business and Public Administration at the direction of The Board
of Trustees of the University of Missouri at Kansas City.

2. The Trustee shall pay the sum of Fifty Thousand Dollars
($50,000,00) annually to the Nelson Gallery Foundation of the
William Rockhill Nelson Gallery and Atlkins Musuem, Kansas City,
issouri, from the net income of the trust estate, commencing
one (1) year from the date of Settlor's death, to be used for
the general purpose of such organization at the direction of its
governing body.

3. The Trustee shall pay the sum of Five Hundred Dollars
($500,00) annually to the Heart of America Council, Boy Scouts
of America, a Missouri Corporation, from the net income of the |
trust estate, commencing one (1) year from the date of Settlor’s
death, to be used for the general purpose of such organization
at the direction of its governing body, Should said Council
dissolve or cease to exist for any reason, or cease to sponsor and
support the objects and purposes now sponsored by it, then said
annual payments to it shall cease and said sum of Five Hundred
Dollars (5500,00) annually shall be pald to such charitable or-
ganization or organizations as the Trusteees shall determine to {
be used for the education of youths of college status.

4. The Trustees shall pay the sum of Two Hundred Thousand
Dollars (5200,000.00) annually to the Grace and Holy Trinity
Cathedral, now 1ocated in Kansas City, Missouri, on Thirteenth

Street between Braadway and Washington Streets, from the net

income of the trust estate commencing one (1) year from the date
of Settlor's death, to be used for the general purposes of said

|

Cathedral, Sald payments sitatt—be made—to—satd—GCathedral-solong
as it shall be a parish in good standing of the Diocese of West
Missouri or any other Diocese of the Episcopal Church in which it
may be a parish and in the event said Cathedral shall cease to
be a parish in good standing in the Diocese in which it shall be
located for any reason whatsoever thenm sald annual payment of Two
Hundred Thousand Dollars ($200,000.00) shall be pald to the Diocese
of West Missouri of the ‘scopal Church, or 1f said Diocese shall
change its boundaries or change its name or be consolidated with
one or more other Dioceses of said church, then said payments shall
be made to the Diocese in which the territory mow constituting
Kansas City, Missouri shall be located.

5. The Trustees shall pay the sum of Fifty Thousand Dollars
($50,000.00) annually to The University of Missourl at Kansas
City, from the net income of the trust estate, commencing one (1)
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year from the date of Settlor's death to be used for general

t

purposes of The Schopl of Business and Public Administration at
khe direction of the Board of Trustees of the University of

Missourli at Kansas City.. |
6. The Trustees shall pay the sum of Fifty Thousand Dollars
h$50,000.00) annually to the University of Missouri at Columbia,
Missouri, from the net income of the trust estate, commencing one
kl) year from the date of Settlor's death, to be used for general

The Trustees shall pay the sum of Two Hundred Fifity

housand Dollars ($250,000,00) annually to Research Medical Center
%f Kansas City, Missouri, from the net income of the trust estate,
tommencing one (1) year from the date of Settlor's death, to be
lised for general purposes,

8. The Trustees shall pay the sum of Five Thousand Dollars
($5,000.00) annually to William Jewell College at Liberty, Missouril,
from the net income of the trust estate, commencing one (1) year
from the date of Settlor's death, to be used for the Fine Arts

9., Amounts payable under the preceeding eight (8) sub-para-
graphs shall be payable to the successors (through merger, con-
solidation or other corporate reorganization) of the payees or '
beneficiaries named therein, however, no such payee or successor
shall be entitled to receive such payment if it ceases to be
"qualified" as said term is defined in the mext succeeding sub-
paragraph. Payments so withheld shall be handled in the manner

prescribed by such sub-paragraph, _
10. The Trustee shall distribute in such amounts and at

o
o
purposes.
Lo,
Program.
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sweh—-time-ox—times as-dt shall determine, all remaining distri-

butable net income from the trust to such entitles as it shall
choose, except that each shall be charitable, religlous, scienti-
fic, literary or educational organization (including one for the
encouragement of art) contributions to which are deductible for
federal income, gift and estate tax purposes under Internal
Revenue Code Sections 170(b)(1)6%), 170(c), 2055(a) and 2522(a)

or (b) and which avoids classifications as a private foundation

as a result of being an excluded organization as defined by Sec.
509(a)(1l) or (2) of said Code. Moreover, no beneificiary named

or deseribed herein shall be qualified to receive distributions
\1f it engages in any of the activities proscribed by Section 501(c
3(3) of the Internal Revenue Code. The Corporate Trustee may make
a partial distribution of principal to any one or more of the or-
ganizations from time to time entitled to receive income distri-
butions so long as in the sole and absolute discretion of said
;Trustce such distribution is not deemed likely to necessitate any :
!diminution of amounts distributable to the beneficiaries of this '
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trust under the terms of sub-paragraphs 1 through 9, inclusive

of this Paragraph E, Entities meeting the foregolng qualifications
shall be deemed "qualified" whithin the intendment of the precedin
sub-paragraph, .

SOURCE: Judicial Order dated February 26, 2014 fo to Amendment and Restatement of William T.
Kemper dated November 5, 1987, as previously amended December 4, 1987 and July 29, 1988

Pursuant to the Judgment, Article THIRD, Paragraph E of the Agreement is hereby z
modified by deleting subparagraph 11 thereof and replacing with the following new
subparagraph 11:

“11.  During such time as the William T. Kemper Charitable Foundation
(the “Foundation™) provided for by this Paragraph E of Article THIRD is in
existence:

(a) , The original Trustees of the Trust shall be THE
COMMERCE TRUST COMPANY, a division of COMMERCE- BANK, and
Settlor’s grandnephew, JONATHAN M. KEMPER. Should JONATHAN M.
KEMPER for any icason cease {0 serve as the individual Trustee, Settlor’s
grandnephew, DAVID WOODS KEMPER, is appoinied as successor individual
Trustee. Should DAVID WOODS KEMPER for any reason fail ot cease to serve
as the individual Trustee, the individual from time to time acting as the Chair of
the Family Committee described in subpacagraph (e) below is appointed as the
successor individual Tiustee. Should the Family Committee for any reason cease
to exist, the corporate Trustee is appointed as the sole Trustee.

(b) The individual Trustee hereunder shall participate equally
with the corporate Trustee in making all decisions relating to all matters involved
in the administration, distribution and investment of the trust estate in accordance
with the terms of this trust agreement and in the exercise of all the powers granted
the Trustee herejn and as conferred by law, The individual Trustee hereunder
may delegate to the corporate Trustee sole and exclusive authority and diseretion
to act on all matters involved in the admjnistration, distiibwlion and investment of
the trust estate or in the exercise of any power granted the Trustee. The individual
Trustee may exercise his or her right io delegale by providing to the corporate
Trustee an instrument in writing signed and dated by the individual Trustee

10
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selting forth the matter or matters delegated. The individual Trustee may at any
time revoke a prior delegation by providing to the corporate Trustee an insttument
in writing signed and dated by the individual Truslee setting for the wmatter or
matters of delegation which are to be revoked and the individual Trustee shall
then resume full Trustee status on the matter or matters of delegation revoked.

©) Al any time and from time to time JONATHAN M.
KEMPER, DAVID WOODS KEMPER and JOHN WOODS KEMPER, acting by
majority vote, may temove any corporate Trustee and, if no corporate Trustee
would then be acting, shall appoint a successor cotporate Trustee' of the trust
(meeting the requirements provided below). If any one of such individuals is
deceased or legally incapacitated, the other two such individuals shall have the
right acling jointly to take such action. 1f any two of such individuals are
deceased or legally incapacitated, the remaining such individual shall have the
right acting alone to take such action. If all of such individuals are deceased or
legally incapacitated, the Family Committee described in subpaiagraph () shall
have the right to take such action. Any such removal and appointment shall be
without hearing o1 order by any court. A successor corporate Trustee appointed
under this subparagraph (¢) must be a bauk or trust company located in the United
States of America having client assels under management in excess of One Billion
Dollars ($1,000,000,000) at the time of appointment. Any corporation which by
merger, consolidation, purchase or in any other manner succeeds to the fiduciary
business of a corporatc Trustee shall, without further action, be substituted for the
corporate Trustee.

(d)  Notwithstanding any other provision of this subparagiaph
11 1o the contrary, the authority and discretion of the corporate Trustee to act with
the individual Trustee in selecting the charitable beneficiaries of discretionary
distributions fiom the Foundation is hereby irrevocably delegated to the Family
Committee described in subparagraph (e) below. However, the corporate Trustee
shall ensure that alf distributions from the Foundation satisfy the requirements of
the Internal Revenue Code in order for the Foundation to continue to qualify as a
private foundation. In selecting the charitable beneficiaries of discretionay
distributions tiom the Foundation, it is requested, but not required, that the Family
Committec maintain the Foundation’s geographic focus in the Midwest.

{e)  The Family Committee shall exercise all powers granted to
it under this subparagraph 11 and it shall be operated in accordance with the
following provisions:

(1)  The Family Commitiee shall have no less than three
(3) and no more than seven (7) members. Bach member of the Family Committee
must be a lineal descendant of Settlor’s nephew, JAMES M. KEMPER, JR. The
initial membeis of the Family Committee shall be JONATHAN M. KEMPER,
DAVID WOODS KEMPER, LAURA KEMPER FIELDS and JULIE ANN
KEMPER, who are the four children of JAMES M. KEMPER, JR., and JOHN

11
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WOODS KEMPER, who is the oldest living grandchild of JAMES M, KEMPER,
JR.

@ REach child of JAMES M, KEMPER, JR. shall serve
until he or she resigns, becomes legally incapacitated or dies. The other members
of the Family Committee shall serve onc-year rencwable terms or until such
earlier time as he or she resigns, becomes legally incapacitated or dies. Successor
or additional members of the Family Committee shall be appointed by
JONATHAN M, KEMPER, if he is living and legally competent. IfJONATHAN
M. KEMPER is for any reason unable to make such appointment, successor ol
additional members of the Family Committee shall be appointed by DAVID
WOQODS KEMPER, if he is living and legally competent. JONATHAN M.
KEMPER and DAVID WOODS KEMPER shall consult with the Family
Committee prior fo making any such appointment. At any time when neither
JONATHAN M. KEMPER nor DAVID WOODS KEMPER is living and legally
competent, successor ot additional members of the Family Committee shall be
appointed by a majorily vote of the existing members of the Family Comuittee.
In selecting successor or additional members of the Family Committee, it is
1equested, but not required, that the most qualified and interested descendants of
JAMES M. KEMPER, JR. be appointed to serve and there shall be no
requirement that there be equal representation among the various branches of the
family of JAMES M, KEMPER, JR. In the event no contrary action is taken
within thirty (30) days after the expiration of the one-year renewable term of a
member of the Family Committee who is not a child of JAMES M. KEMPER,
JR., such member’s terms shall be deemed to be automatically renewed for
another one-year renewable term.

(3)  There shall always be a Chair of the Family
Committee. The initial Chair of the Family Committee shall be JONATHAN M.
KEMPER. Should JONATHAN M. KEMPER for any reason cease to serve as
the Chair, DAVID WOODS KEMPER is appointed as the successor Chair.
Should DAVID WOODS KEMPER for any reason fail or cease 1o act as the
Chair, the successor Chair shall be selected by a majority vote of the members of
the Family Conmumittee and, as provided in subparagraph (a) above, such successor
Chair shall serve as the individual Trustee of the Foundation. Each Chair serving
as an individual Trustee after both JONATHAN M. KEMPER and DAVID
WOODS KEMPER. cease or fail to serve shall follow the directions of (he Family
Commiitee in exercising any and all powers granted to the individual Tiustee
under this Trust Agreement and each such Chair must at least quarter-annually
provide reports to the Family Committee regarding his or her actions as individual
Trustee.

(4)  The Trustee shall have the ability to adopt bylaws
setting foith additional rules relating to the manner in which the Family
Committee conducts business and is otherwise opeiated. However, no provision
of the bylaws shall be contrary to any expiess provision of this subparagraph 11.

C TLOZ 90 Merugay - A1) SEsuBY SIRQUId - POl AEIINGEwD

WY Sl L L

STMT F

T e




(5)  All decisions of the Family Committee shall be
mnade by a majority vote and shall bind the Family Committee as fully as though it
had been a unanimous decision of all the members of the Family Commitiee.
However, any member of the Family Committee not consenting to the majority
decision shall incur no liability for, nor have any responsibility for, any action
talcen or omitted to be taken as a resull of the majority decision.

(6) The Family Commiltee may seek the advice and
counsel of the corporate Trustee regarding the exercise of the powers and duties
delegated to the Family Committee under this subparagraph 11,

(7)  The Trustees are authorized to employ staff {or the
Foundation, attorneys, appraiseis and other professional advisors, and to pay such
staff and advisors reasonable compensation out of the Foundation assets.

6] For purposes of this Agieement:

(1) The legal incapacity of any individual Trustee or
member of the Family Committee shall be determined by any physician who has
examined or freated such individual for the mental or physical condition causing
the incapacity within the three (3) months pieceding the determination. A written
statement signed by the physician shall act as sufficient evidence of such
individual’s legal incapacity. The Trustce and Family Committee shall be fully
protected in relying npon any such slatcment 1egardless of the coriectuess of the
determination, and such statement shall bind all interested parties. Any person
dealing with the Trustee or the Family Committee shall be entitled to rely upon
the Trustee’s or Family Commiltes’s certification that a determination of legal
incapacity has been made.

(2)  Asacondition of serving hereundes, each individual
Tiustee and each member of the Family Committee shall authorize all health caie
providers, inchuding physicians, nurses and all other persons who may have
provided, or may be providing, any type of healih caie to the individual, 10
disclose protected health information as that terin is used in The Health Insurance
Portability and Accountability Act of 1996 and regulalions relating to it to the
Trustee and/or the Family Committee when asked to do so for the purpose of
determining the individual’s legal incapacity. Information disclosed by a health
care provider pursuant to this authorization is subject to redisclosure and may no
longer be protected by the privacy rules of 45 C.F.R. Scction 164.”

13
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SOURCE: Amendment and Restatement of William T. Kemper dated November 5, 1987

F. Neither of the trusts, nor the Trustees thereof, provided for
in Paragraphs D and E, above, shall take any action or refrain from

-taking any action which would cause disqualification of this trust for

tax exemptlon under section 501(c) (3) of the Infernal Revenué Codé~by

—————fg——————reasen—eﬁ—a&Eemp%ing—&e—in%%ueaee—%egis%ationj—and—rnifhor of these

x4

3
a

trusts nor the Trustees thereof shall participate in, or intervene in

7

Divtkuding the publishing or distribution of statements), any politilcal |

..f-’: 2o

campaign on behalf of any candidate for public office,

SOURCE: Second Amendment dated July 29, 1988 to Amendment and Restatement of William T.
Kemper dated November 5, 1987, as previously amended December 4, 1987

THIRD: The Trust Agreement is amended by the deletion
of paragraph G. of Article Third and substitute a new paragraph

G. of Article Third to read as follows:

G. It is fully intended that the trust to be created at ;
Settlor's death under the terms of Paragraph E of Article Thixd

of this Trust Agreement, be from its inception a private charitable
’

fomrdattor—meeting—all—ef- -the—requirements of Internal Revenue

Service recognizing the said trust to be such a foundation.

The Trustee of such trust is hereby empowered to enter into any

agreement with the Internal Revenue Service to secure such trust's
qualification for private Ffoundation status and may amend or
modify said trust to the extent, but only to such extent, necessary
to secure such favorable ruling or determination. Prior to
receiving such favorable ruling and determination and

notwithstanding any other provision contained in this instrument,

14
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the provisions hereof relating to the management, investment
and reinvestment of the +trust estates shall be so construed as
to prohibit: (1) except for the payment of the annuity amounts
to the non-charitable annuitants as provided for in Paragraph
D of Article Third, any act of self-dealing (as defined in Intexnal
Revenue Code Section 4941(d); (2) +the retention of any excess
business holdings (as defined in Internal Revenue Code Section
4943 (c) which would subject the trusts to tax under Section 4943;
(3) the making of any investments which would subject the trust
estates to tax under Internal Revenue Code Section 4944; and
(4) the making of any taxable expenditures (as defined in Internal
Revenue Code Section 4945(d). The provisions hereof relating
to distributions from the trust estates shall be so construed
as to require the income for each taxable year to be distributed
at such time and in such manner as not to subject the trust estate

to tax under Internal Revenue Code Section 4942 and to prohibit

-any-—ddstributions—to—or—subject—to— the _canditions specified in__

- Inkternal Revenue Code Sections 508(d) and 4948(c)(4). ..

FOURTH: The Trust Agreement is amended by addition of
paragraph H. of Article Third to read as follows:

H. Notwithstanding anything to the contrary herxein if the
said Trust is not in existence at that time or for any reason
is not qualified as a private charitable foundation under the
Internal Revenue Code, then the remainder of the Trust Estate

shall be distributed to one or more organizations then described

in section 170(c) of the Internal Revenue Code as the Trustee

shall select in its sole discretion.

15
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SOURCE: Amendment and Restatement of William T. Kemper dated November 5, 1987

z FOURTH:

JThe principal-of-the—trust—estate—hereinabove-created—amd

the income resulting therefor, while in the hands of the Trustee, shall

not be subject to any conveyance, transfer or asslgnment, noxr be pledged
as sccurity Loxr any debt by any beneflciary, and the same shall not be

subject to any claim by any creditor of any beneficiary through legal
i

process or otherwise,

FIFTH: The Trustee, in the administration of any trust estate,

shall have all the following express powers inm addition to and in further
ance of the generél powers conferred upon Trustees by law, and same shall

in no wise be considered or construed as limiting or restrictions the
general povers of Trustee:.

1. To sell, assigh, exchange, convey or otherwige Lransfer any
pdrt or all of the property held under the terms hereof at

16
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such times and upon, such terms and conditions as it may
deem prudent and for the best interest of the trust estate,
and to receive and receipt for the proceeds of any such
sale, assignment, conveyance or other transfer.

2. To improve, develop or lease (for a long or short term) any

" real estate held under the terms hereof irrespective of
whether or not such lease is to run longer than the duration
of the trust, and to mortgage, encumber or otherwise hypothe-
cate any such real estate for any purpose it deems for the
best Interest of the trust estate, and no mortgagee or
lessee shall be required to see to the proper application
of the proceeds of any such mortgage or lease.

3. To sell outright or to lease or grant Lhe right to mine ox
drill and to remove from any real estate held hereunder
gas, oil, sand, gravel, rock and other minerals whether or
not any such right is to be for a term longer than the
duration of the trust estate which may be created hereunder;
any bonus, royalties, rental or proceeds of sales recelved
in respect to any mineral interest hereunder shall be al-
located to income or principal or paxtly to income and partly
to prinecipal as may be deemed just and equitable.

4, To invest and reinvest any and all funds coming into its pos-
gegsion for investment in such securitiles or properry, veal
or pexrsonal, as it may in’'its absolute and uncontrolled dis-
cretion deem proper and suitable, including corporate stocks

of all classes, and units or interests in any common trust

fund operated by said Trustee solely for the investment of
funds.in its care as a fidugciary oxr co-fiduciary, without

1imitatien by—any—statube,custom,—or—xule of law, now—ox

hereafter existing, relating to the investment of trust funds;
and to hold and retain as an investment for the trust estate,
without accountability for loss, any and all of the property
or securities which may be delivered, transferred or conveyed
to it hereunder by the Settlor without any duty to convert
or diversify, although they may not be of the character gen-
erally regarded by law of custom as proper.
5. To apportion expenses to principal or income in such manner
as it may deem just and equitable and to charge all premiums
on investments and to credit all discounts on Investments
against or to the principal as the case may be and not against
oxr to the income.
6. 7o coilect, recelve and receipt for any and all income that
may be derived from the property held under the terms hereof
or frbm the investment or reinvestment of the proceeds thereof,
and to pay out of said income, or out of the principal if in
the sole discretion of the Trustee is necessary, advisable or
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equitable, all taxes and costs of administration, includ-
ing a reasonable compensation Lo the Truatee for its ser-
vices, and all costs and expenses which in the discretion
of the Trustee may be necessary or advisable to incur for
the preservation, maintenance and protection of the trust
property, Including costs and expenses deemed necessary

by my Trustee for the purpose of screening and evaluating
applications and requests for funds from charities who are
qualified to veceive distributions from any txrust created
herein for thal purpose.

To pay any share, part or sum direct to any benefieciary who
is a minor, or to his natural guardian, without requiring
qualifications according to law oxr it may require the due
appointment ol a guardian, pursuing in each case the course
of which the Trustee may deem to be to the best interest of
the minor. The Trustee shall be entitled to full credit and
protection for all amounts distributed in the exercise of
the discretion hegeby vested in it with like impunity as if
such beneficiary or beneficiaries were of full legal age.
To take and to hold title to real and personal in its own
name as Trustee or otherwise, or in the name of a nominee

or nominees; to vote or to give proxies (gemeral oxr specilal)

-to any pewson it may select to vote corporate securities

at any stockholders’

meeting of such corporation; ro pay all
assessments on such securities, or to refuse payment thereof

and abandon such' securities; to sell or exercise any stock

subseription rights, participate in forveelosures, reorgan-
izations, consolidations, mergers, liquidations, pooling
agreements and voting trusrs or other acts of or in-relatioen

10.

to any corporation whose securities are at any time held
hereunder; and in general to have and exercise all rights
and powers respecting any stock, bonds or other securities
at any time held hereunder which -any owner shall have or may
exercise. '

To make division or distribution of the trust estate as and
when it is required under the terms hereof, in cash or in
kind, that 1s to say'-- in real estate, gtocks, bonds, mort-
gages, or other securities belonging to the trust estate, and
such property so distributed shall be at such valuations as
the Trustee may establish therefor.

To vote in favor of or against any merger or sale of assets,
to accept or reject any offer, and to otherwise participate
in any other foxm of corporate adjustment, organization ox
re-organization which might involve shares of any corporation
held in the Trust and any corporation controlling, under com-
mon control with, or otherwise affiliated with the corporate

18

STMT F

T




trustee; provided, that any such transaction involving any
corporation controlling, under common control with, or other-
wise affiliated with the corporate trustee shall be of the
type described in 4941(d) (2)(F) of the Internal Revenue Code.
11,. To exercisa all the above powers and to do such other acts
which in its sole judgment are needful or desirable for the
proper and advantageous control, management and investment
or reinvestment of the property held in trust hereunder to
the same extent and with the same effect as might legally
be dome by an individual in absolute ownership and control
of said property.
SIXTH: The Trustee shall keep accurate books of account of all

transactions pertaining to any trust estate, showing all receipts of
principal and income and all investment and changes of investments,
These books shall be open at all reasonable times for inspection by
the beneficiaries hereunde? specifically entitled toparticipate in
the net income derived from the trust estate, and the Trustee upon
request, but not more frequently than seml-annually, shall render to
such beneficiéries statements reflecting the then actual condition
oflthe trust estate.

SEVENTH: The provisions herein contained for the funding, dis-

tribution of income and principal from each and every trust created

asset sH Y
ol 2

’_11141 'J‘(,,l‘l r’l‘"‘

.

herein and of each share or part thereof shall be supplemented by and,

when netefsary, shall be subject to -the following:

A, ALl annuity payments required to be made to the beneficiaries
of the trust created under paragraph D of Article THIRD shall
first be made from net income and, 1f it is insufficient,
from principal,

B, 1In determining the annuity amounts payable to the beneficiar-
ies of the trust created under paragraph D of Article THIRD
the Trustee shall prorate the same on a daily basis for a
short taxable year and the taxable year of the beneficiary's
death, In so doing the annuity amount shall be multiplied by
a fraction, the numeratox of which is. the numbexr of days in
the taxable year of the Trust, and the denominator of which

is 365, or 366 Lf February 29 is a day included in the numer-

atoxr.

C. No additional contributions shall be made to the trust created
under paragraph D of Article THIRD after the initial contri-
bution,

D, Until the Trusteec shall have received written notice of any
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death or other event upon which the right to any payment
may depend, the Trustee shall incur no liability for any
payment made or action taken by it in good faith. Howevar,
the Trustee shall, after recelving such notice of the
death of any annuitant of charitable remalnder trust, em-
ploy due diligence in recovering an overpayment from the
estate of such annuitant.

EIGHTH: All estate, inheritance, legacy, succession or transfer

taxes (including and interest and penalties thereon) imposed by any
domestic or foreign laws with respect to all property taxable under
such laus by reason of Settlor's death, whether or not such pro-
perty passes under Settlor's Will or this Trust Agreement and whether
such taxes be payable by'Settlox's estate or by any reclplent of
such property, (excluding, howevexr, taxes and such property of which
Settlor is a deemed transferror) shall to Lhe extent that Settlox's
estate 1s insufficient or does not have available cash funds, be

paid by the Trustee out of the trust estate provided for under para-
graph E of Article THIRD, excluding any charitable remainder anmnuity
trust iqcremenys thereto, as part of the expense of the administration
thereof with no right of reimbursement from any recipient of any such
property. Settlor hereby agrees to keep in force a valid Will dirx-

ecting the payment of all taxes attributable to the trust specifiled

in THIRD, D, above and occasioned by the death of Settlor, out of

Settlor's estate subject to- tax other than such trust. 8ettlor agrees

that if he fails to keep such a valid Will in force, this txust pro-
vision may be introduced into evidence by the Trustee of such Trust
as a contract to make a Will and it shall take all necessary steps
to secure its enforcement,

NINTH: In addition to all other powers conferred upon it herein
the Trustee is expressly authorized and empowered to claim expenses as
either income or estate tax deductions when an election is permitted
by law and to make such adjustment of tax between income and princi-
pal as it shall deem proper. The decision of the Trustee shall be
binding and conclusive upon all persoms.

TENTI: In the interpretation or construction of the provisions

of this Txust Agreement, the following shall govern and control:
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Through this Trust Agreement the masculine gender shall be deemed

to include the feminine and the singular plural, and vice versa. All

references to Internal Revenue Code sections shall refer to such sections

in the Internal Revenué Code of 1954 as now in force or aftervards
amended,

ELEVENTH: If any legatee, devisee or beneficiary shall die
simultaneocusly with Settlor or under such circumstances as to render
it difficult or impossible to determine who predeceased the other,
Settlor hereby declares that he shall be deemed to have suxvived such
legatee, devisee or beneficiary and that the provisions of this Trust
Agreement shall be construed upon that assumption,

THELFTH: 1f at the time of Settlor's death any trust estate
hexeunder shall hold, or subsequently have added thexeto by reason
of Settlor's Last Will and Testament; shares of the capital stock of
Commexce Bancshares, Inc. (or any successoxr of it that is a parent of
or otherwise controls the corporate trustee then serving herxeundexr);
or shares of the capital stock of any other bank or bank holding
company; then the Trustee is authorized to retain such stock (as well

as all stock dividends thereon or splits thereof or shares received

in_exchange_therefor under any merger, consolidation or exchange) as

an investment, without auny obligation to diversify and said Trustee

—_———————tg—so—-authorised—drrespective—ofanylav—orcustom-ofany state or

any federal regulation or any regulation of a state or Federal agency
prohibiting a corporate trustee from retaining its own stock in any
trust under its supervision or making such Trustee liable to suxr-
charge for so doing , provided, howevexr, such retention does not
violate che prohibitions indicated in Paragraph G of Article THIRD
where under the terms of said Paragraph said prohibitions are appli-
cable. If, on the other hand, the Trustee concludes in its sole and
absolute discretion that it is in the best interests of such trust
and all beneficially interested therein Lo sell part or all of such
shares, it may do so .even though, because the amount of such stock

to be sold is greater than that normally traded, the amount which can
be realized from such sale or sales is undexr the published market

price at the time.
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SOURCE: Second Amendment dated July 29, 1988 to Amendment and Restatement of William T.
Kemper dated November 5, 1987, as previously amended December 4, 1987
THIRTEENTH: Upon death of Settlor and notwithstanding any

other provisions of this Trust Agreement to the contrary, with
respect to stock and other securities of CENTERRE BANCORPORATION,
and any successor by reason of merger, consolidation or name
change, and so long as R. CROSBY KEMPER is 1living and legally
competent, Settlorx dir_ects the Trustee to vote, and to execute
special or general proxies to vote, such stock or securities
as, if, when and in the manner (but only as, if, when and in
the manner) directed to do so by said R, CROSBY KEMPER; provided,
howeve;:, R. CROSBY KEMPER shall not have the power to direct
the voting of such stock or securities with respect to any matter

involving Commerce Bancshares, Inc. nor any of its affiliates.

All directions given by R. CROSBY KEMPER shall be in writing

and may apply to all or any part of such stock and securities.

The Trustee shall not be liable or responsible for any loss
resulting to the trust estate or to any present or future
beneficiary of any trust estate by reason of any action taken
pursuvant to and in accordance with such written direction or
by reason of failure to make or take any action in the absence
of a written direction, it being Settlor's intention to relieve
the Trustee of responsibility concerning the voting of such stock
and securities, except as above provided including any duty it
may have to apply to any court for instructions, notwithstanding
the fact that it has or with reasonable inquiry should have,
actual or constructive notice that any action taken or omitted

pursuant to, or as a result of, the exercise of such powers and

authority constitutes, or may constitute, a breach of the terms
and provisions of this Trust Agreement or violation of any law

applicable to the investment of funds of a trust or estate.

SOURCE: Amendment and Restatement of William T. Kemper dated November 5, 1987

" TFOURTEENTH: Should it be necessary for a representative of Sel-

tlox's estate or a Trustee to qualify in any jurisdiction wherein the
i

Executoxr named in Settlor'’s Will or the Trustee named hevein cannot orx

. i
may nol desire to qualify as such, then the Trustee herein named may |
[}
1
designate the person or corporation to serve as Execulor ox Trustee, I
1

1
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SIGNATURE PAGE for Amendment and Restatement of William T. Keniper
dated November 5, 1987

or both, in such other jurisdiction, If at any time any assets shall
come into the hands of such substituted Executor or Trustee or both,
which legally may be transferred to the Trustee, in its capacity as
such, such assets shall immediately be so transferred. Subjeet Lo
the above limitations, such substituted Executor or Trustee, or both,
shall, without giving any security, have all of che rights, povers,
privileges and duties discretlonary,ox otherwise, conferred or im-
posed upon Settlox's Executor or Trustee or both, by the pravisions
of Settlor's Will and this Trust Agreement.

IN WITNESS WHEREOF, paxty of the first part has hereunto set
his hand and party of the second part has caused this instrument to
be signed by its authorized officer and its seal to be hexreto attached,

all done as of the day and year f{ixst above written.

J{(;Uulm'.{/ LLL(-‘L{‘;’ +

WITLIANM “F, KEMPER Soltior
COMMERGE BANK OF KANSAS CITY
pa ’*“> a2)
oAl [ Chan - '
ATTEST: . 7 , Zx Uy Trustee
Disded Sl
'A/sa(sfanl Secretary
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NOTARY PAGE for Amendment and Restatement of William T. Kemper

dated Novemnber 5, 1987
STATE OF MISSOURI

COUNT OF JACKSON

:0n this - »<ih day of i'\\\{,\:]’\'\:’(‘\.— o, 1987, at my office in
said County and State, before me, Cthe undersigned, a notary public,
personally appeared William T, Kemper, to me personally known and
known to me to be the same person described in and who executed the
foregoing instrument, and acknowledged that he executed the same
as his free act snd deed.

.

IN WITNESS WIEREOF, I have hexeunto set my hand and affixed my
notary seal the day and year last written above.

X wc l‘"\) R IR

Notary Public in dnd for said
County and State

My commiission expires:
onya R. Sharp-Notary Publis
Caldwe]| County, Missour}
or EXpires April 29, 1950

STATE OF MISSOURI
COUNTY OF JACKSON

On this __(ih day of \nDJembyr , 1987, before me at my
office in said County and State, versonally appeared TJohn K.
Ouydn , to me personally known and known o me to be Che
person who executed the above and foregoing instrument on behalf of
COMMERCE BANK OF KANSAS CITY, N.A., described therein, who, being by
me duly sworn, did say that he is a Exeouliyy Vice - Tesidermr of
COMMRRCE BANK OF KANSAS CITY, N.A., a National Banking Assoclation, and

that the seal affixed to the foregoing instrument is the seal-of-said

—HKesoCialion, and that said instrument was signed and sealed in behalf
of said Association by authority of its Board of Directors, and said
officer acknowledged said instrument to be tlie freé dct and deed of said
Assgciation,

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
notarial seal the day and year last above written,

(‘_:\ <
AN ?Rme )

Notary Public in ahd for said
County and State

My commission expires:
T SUSAN PAYNE
Motory Publle, Slate of Missout}
~emmmsmmmﬂwxﬁnﬁﬁtﬁmﬁf““
My Comulsslon Lxpirgs April 2, 1989
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SIGNATURE PAGE for First Amendment dated December 4, 1987 to Amendment and Restatement of

William T. Kemper dated November 5, 1987

%iving*iinea&wdescendant—eﬁ—&amee—M¢~Kempe§T—J§TT—SeﬁtJ&i;5s
al Co-

ephew, who is willing and able to serve as such indi;}ﬂ
rustee provided, however, should there be mo such g
descendant, able or willing to serve, the Corpora Trustee shall
thereafter be the sole Trustee. Any individﬁi}/éifTrustee serving
hereunder after JONATHAN or DAVID shall partitipate equally in
making all the decisions relating to the 6/;L

position (including tenders), further quisitions or exexcise of

ting, retention, dis-

of any bank or bank holding comp

Iin the administration of thi;ziruat when an individual Co-Trustee

is serving, other than Joggm or DAVID, the Corporate Trustee
o

shall have the exclusive
|include, but not be linfited to, the right to make descretionary

|distributions of indome or principal, or either, to chaxitable

organizations oxfor charitable purposes. Where exclusive discre-

tion is glvensfo the Corporate Trustee by the foregoing no indivi-
dual Trus then serving hereunder shall be charged with any
Fespons U{iity for the negligence, errors or omissions of such
iCorpgrate Trustee. In the event of conflict between the Corporate

Triaftee and the individual Co-Trustee, the decision of the Cor-

Boxate-Frustea—shall-be binding.
The Trustees consent to the amendment herein made and accept

the trust upon the terms of the Trust Agreement as amended,

1ified lineall

any rights or powers incidental to e ownership of shares of stock
/§n§% In all other matters involved

wer to decide. Such other matters shalll

]
[
l
H
{

IN WITNESS WHEREOF, this Amendment has been executed by SettlJr

and by the Trustees in three counterparts, any one of which shall

be deemed an original.

\MU/ULM/L[ lufo !

WILLIAM T. KEMPER, Bettlor

COMMERCE BANK OF KANSAS CITY, N.A,

Ol R Qe

ATTEST: L Zaf’ Trustee

Neesacl Ao i
/

25

STMTF




— ] Buhlic.,__persona_ll-y—appear-ed——gm‘h,\—'—(} e —_— — —and— ——

NOTARY PAGE for First Amendinent dated December 4, 1987 to Amendment and Restatement of
William T. Kemper dated November 5, 1987

STATE OF MISSOURI ) l

) S8S:
COUNTY OF JACKSON )

On this l-\‘”’\ day of December, 1987, before me, a Notary
i Public, personally appeared WILLIAM T. KEMPER who is to me
[ known to be the person described in and who executed the fore-

l'going Agreement, and acknowledged that he executed the same as ‘

I:his free act and deed,
M

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
imy official seal the day and year last above written. |
| ( ! S

f \L\\—J\ AN LA va

: Notary Public

My commission expires:
Tonya R. Sharp-Notary Public
Caldivell County, Missouri
I4v Cennntenlon Exnircs Anril 29, 1990

STATE OF MISSOURIL )

) 8S:
COUNTY OF JACKSON - )

On this /4= day of December, 1987, before me, a Notary

g:u.\v\m_._ é. ﬁ.\bcuf , o being by me duly 3\;orn, did
'say that they are the € ¢ycalhoe Viee Rusiclogf= and the

4N
Lo udaet= tehelon.

s y respectively, of said corpora-
tion, that the seal aff/lxed to the foregoing Agreement is the

corporate seal of said corporation, and that said Agreement
was signed and sealed on behalf of said corporation by authority

of its Board of Directors; and they acknowledged said Agreement

fto be the free act and deed of said corporation.
b

IN WITNESS WHEREOI‘", I have hereunto set my hand and affixed
|my official seal the day and year last above written,

‘>7,)CU\A1\.(\ (\:ﬁuu}\.(\ QQ‘M\UO.’\
“U ) Notary Public

My commission expires:

s Lin YN IOUNSON
~ 3 vaublic, Stalo of Missour]
Gevavirsioned In Clay County
My Conimisston Explres feb, 8, 1991
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SIGNATURE PAGE for Second Amendment dated July 29, 1988 to Amendment and Restatement of

William T. Kemper dated November 5, 1987, as previously amended December 4, 1987

and securities, except as above provided including any duty it

may have to apply to any court for instructions, notwithstanding

the fact that it has or with reasonable inguiry should have,

actual or constructive notice that any action taken or omitted

pursuant to, or as a result of, the exercise of such powers and

authority constitutes, oxr may constitute, a breach of the terms

and provisions of this Trust BAgreement or violation of any law

applicable to the investment of funds of a trust or estate.

The Trustee consents to the amendment herein made and accepts

the trust upon the terms of the Trust Agreement as amended.

IN WITNESS WHEREOF, this amendment has been executed by

Settlor and by the Trustee in three counterparts, any one of

which shall be deemed an original.

COMMERCE BARK UF KaNORO

CITY, N.A.
BY? »—-? 62—““&‘—/
ATTEST: Ex U
Wt (e
ﬂ::ésf‘aaa"ma(_
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NOTARY PAGE for Second Amendment dated July 29, 1988 to Amendment and Restatement of
William T. Kemper dated November 5, 1987, as previously amended December 4, 1987

STATE OF (Y\wssouzs
COUNTY OF Opwcicor

on this <A™ day of \)LL._‘ , 1988, before me,
a Notary Public, personally appeared |WILLIAM T. KEMPER who is

to me known to be the person described in and who executed the

foregoing Agreement, and acknowledged that he executed the same
as his free act and deed.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed
my official seal the day and year last above written.,

Notary Public

My commissjion expires:
4 r[]Ignye ﬂ' Sharp-Notary Public
Caldweli County, Missouri

My Commission Expires April 29,1990
STATE OF Missouri

COUNTY OF Jacksen

on this 391—13 day of 3—“!?1 , 1988, before me,
a Notary Public, personally appedred j_(_)\\v\ ROmeh ’

and Ct’\h\s*ODher & 6‘(11(‘ , who being by me duly sworn,
did say that they are the [yecuhive Vice Presiclent ’
__ and the Assistant Seacctany r _respectively, of said

corporation, that the seal affixed to the foregoing Agreement

is the corporate seal of said corporation, and that said Agreement

was signed and sealed on behalf of said corporation by authority
of its Board of Directors; and they acknowledged said Agreement
to be the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year last above written.

Notary Pubﬂ%% ﬁ

My commission expires:

UNDA L WURZER
Notary Publc, Stata of Missourl
Commissicned In Jackson County
My Commissiun Exphits Feb, 23, 1991
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SIGNATURE PAGE for Judicial Order dated February 26, 2014 to to Amendment and Restatement of
William T, Kemper dated November 5, 1987, as previously amended December 4, 1 987 and July 29,

1988
JUDGMENT

IT 1S ORDERED, ADJUDGED, DECREED AND DECLARED ihat Article THIRD,
Paragraph E of the Trust Agreement is hereby modified by deleting the existing subparagraph |1

and replacing it with the new subparagraph 11 set forth in Exhibit A to this Judgment.

C?%m MM

Judge Kathleen A. Forsyth

ld ;jczrffm,lzﬁ-
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