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Return of Private Foundation | omsno. 15450052

Form 990"P F or Section 4947(a)(1) Trust Treated as Private Foundation 2@ 1 4

ED JUN 80 2015

2

> Do not enter social security humbers on this form as it may be made public.
m&@;’;ﬁ’:_sﬁi?;’ i » Information about Form 990-PF and its separate instructions is at www.irs gov/form990pf. Open to Public Inspection
For calendar year 2014 or tax year beginning 5/1/2014 , and ending 4/30/2015
Name of foundation A Employer identification number
Charles and Margery Barancik Foundation, Inc
Number and street (or P O box number If mail I1s not delivered to street address) Room/suite 36-3442474
c/o NMC, 520 Lake Cook Road 280 B Telephone number (see nstructions)
City or town State ZIP code
Deerfield IL 60015-5643 (941) 202-2336
Foreign country name Foreign province/state/county Foreign postal code | ¢ If exemption application 1s pending check here  » D
G Checkall that apply: [ Initial retumn [ Initial return of a former public chanity | D 1. Foreign organizations, check here »O
E] Final retum D Amended return 2. Foreign organizations meeting the 85% test,
D Address change |X] Name change check here and attach computation >
H Check type of organization: |X] Section 501(c)(3) exempt pnvate foundation E If private foundation status was terminated under
[:] Section 4947(a)(1) nonexempt chantable trust [:] Other taxable private foundation section SO7(O1)A). eheck here > D
I Farr market value of all assets at J Accounting method: Cash D Accrual | £ rine foundation 1s 1n a 60-month termination
end of year (from Part I, col. (c), ] other (specify) . under section 507(b)(1)(B). check here . » [
line 16) » § 103.,484,359| (Part |, column (d) must be on cash basis )
Analysis of Revenue and Expenses (The total of () Revenue and {d) Disbursements
amounts in columns (b), (¢}, and (d) may not necessanly expenses per {b) Nfrfc'g‘r’:jtme”l {c} Adjusted net for chanitable
equal the amounts in column (a) (see instructions) ) books eome (cas‘?,"{,‘;‘if (s)n[y)
1 Contributions, gifts, grants, etc , received (attach schedule)
2 Check P[X] if the foundation I1s not required to attach Sch B
3 Interest on savings and temporary cash investments 605 605
4 Dividends and interest from secuntes . . .. 2,039,465 2,039,465
ba Gross rents .
b Net rental income or (loss)
o | 6a Netgan or (loss) from sale of assets not on line 10 14,757
2 b Gross sales price for all assets on Iine 6a 55,416,849
2| 7 Capital gain net income (from Part IV, line 2) . 14,757
§ 8  Net short-term capital gain
9 Income modifications .
10a  Gross sales less retums and aIIowanees
b Less  Cost of goods sold
¢ Gross profit or (loss) (attach schedule) . .
1 Other income (attach schedule) . . . . . . . . 702,949 702,949
12 Total. Add lines 1 through 11 . . e . 2,757,776 2,757,776 0
3 :145 gtohn;fzr;?altlon ofo cers‘fl fg ﬁ:ﬁ?_-s‘jtc_
b ployee salaries and,W. . 0
S115  Pension plans, employee-benafits™. . 7]
2.l 16a Legal fees (attach ule o 8,580 8,580
"x-' b Accounting fees (at hih”%) 1 9 2015 (él 20,000 20,000
_g ¢ Other professional ch.schedule}———.:_—' = 118,944 41,000 77,944
®|17 Interest . p N U |
» | 18 Taxes (attach sche
§ 19  Depreciation (attach schedule) and depletion
_g 20  Occupancy .
< |21 Travel, conferences, and meetmgs e 3,337 3,337
'g 22  Printing and publications e
®© |23  Other expenses (attach schedule) . - . 1,985 1,985
g’ 24  Total operating and administrative expenses.
'g Add lines 13 through 23 . . . - .. 152,846 41,000 0 111,846
g. 25  Contnbutions, gifts, grants paid .. . 1,293,926 1,293,926
O | 26  Total expenses and disbursements. Add lines 24 and 2% . 1,446,772 41,000 0 1,405,772
27  Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements . 1,311,004
b Netinvestment income (if negative, enter -0-) . 2,716,776
¢ Adjusted net income (If negative, enter-0-) . . . 0
For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2014)
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Form 990-PF (2014) Charles and Margery Barancik Foundation, Inc. 36-3442474 Page 2

m Bal Sheets Attached schedules and amounts in the descnption column Beginning of year End of year
alance She should be for end-of-year amounts only (See instructions ) (a) Book Value {b) Book Value {c) Fair Market Value
1  Cash—non-interest-bearnng

N

Savings and temporary cash investments . . . . . . . . . 98,750,889 4,474,777 4,474,777

3  Accountsrecevable » ]
Less" allowance for doubtful accounts P

4 Pledgesrecevable »
Less: allowance for doubtful accounts W

5 Grants recelivable

6 Receivables due from ofﬁcers dlrectors trustees and other
disqualified persons (attach schedule) (see instructions) .

7  Other notes and loans receivable (attach schedule)  »
Less allowance for doubtful accounts >

8 Inventories for sale or use

Prepaid expenses and deferred charges

Assets
©

10a Investments—U S and state govemment oblhgations (anach schedule)

b investments—corporate stock (attach schedule) . . . . . . 79,884,155 83,272,740

¢ Investments—comorate bonds (attach schedule)

1 Investments—land, bulldings, and equipment basis >
Less accumulated depreciation (attach schedule) »
12 Investments—mortgage loans e e e e e
13  Investments—other (attachschedule) . . . . . . . . . . 15,702,961 15,736,842
14  Land, buldings, and equpment basis » |
Less* accumulated depreciation (attach schedule) >

15 Other assets (descrbe » )
16  Total assets (to be completed by all filers—see the
instructions. Also, see page 1,iteml) . . . . . . L 98,750,889 100,061,893 103,484,359

17  Accounts payable and accrued expenses
18  Grants payable .

»
-f-j 19 Deferred revenue e e e Lo RN
:E 20 Loans from officers, directors, trustees, and other dlsquahf ed persons
3121 Mortgages and other notes payable (attach schedule)
- 22  Other habilihes (descrbe » )
23  Total liabilitles (add lines 17 through22) . . . . . . . . . 0 0

Foundations that follow SFAS 117, check here. . . . » []
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestncted

25  Temporanly restricted

26  Permanently restncted ; -
Foundations that do not follow SFAS 117, check here P |X|
and complete lines 27 through 31.

27  Capttal stock, trust principal, or current funds

28  Paid-in or capital surplus, or iand, bidg., and equipment fund

29 Retained earnings, accumulated income, endowment, or other funds 98,750,889 100,061,893

30 Total net assets or fund balances (see instructions) . . . . 98,750,889 100,061,893

31 Total liabllitles and net assets/fund balances (see
Instructions) . 98,750,889 100,061,893

Analysis of Changes in Net Assets or Fund Balances

Total net assets or fund balances at beginning of year—Part 11, column (a), Iine 30 (must agree with

end-of-year figure reported on prior year's return)

Enter amount from Part |, ine 27a . e

Other increases notincluded in line 2 (temize) »

Add lines 1, 2, and 3 . e T

Decreases not included in line 2 (ltemlze) P

Net Assets or Fund Balances

98,750,889
1,311,004

100,061,893

Total net assets or fund balances at end of year (line 4 minus line 5}—Part !I, column (b), line 30

DD WN
Olnih|wiN |

100,061,893
Form 990-PF (2014)




Form 990-PF (2014)

Charles and Margery Barancik Foundation, Inc

36-3442474 Page 3

m Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g , real estate,
2-story brick warehouse, or common stock, 200 shs MLC Co )

(b) How acquired
P—Purchase
D—Donation

(d) Date sold
(mo , day, yr)

(c) Date acquired
(mo , day, yr)

1a Publicly Traded Securties
b
c
d
e
(1) Depreciation allowed {g) Cost or other basts {h) Gain or (loss)
{e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 55,416,849 55,402,092 14,757
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Cel (h) gain minus
col (k), but not less than -0-) or
()F MV as of 12/31/69 O A s e oy Losses (from col (h))
a 14,757
b
c
d
e
If gain, also enter in Part |, line 7 }
2  Capital t t tal | { .
apital gain net income or (net capital loss) If (loss), enter -0-in Part |, ine 7 2 14,757
3  Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- In }
Parti, line 8 . 3 0
Qualification Under Sectlon 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 hable for the section 4942 tax on the distnbutable 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 appropnate amount in each column for each year,; see the instructions before making any entries.

(a) (b {© (d)
Calendar ygaaars?o??::gey:ra{)zgnnnnng n) Adjusted qualifying distributions Net value of nonchantable-use assets (col gl)sfm)lgggnbl;lagg' (©)

2013 3,027,305 2,020,461 1.498324

2012 0 103,075 0 000000

2011 14,500 66,923 0.216667

2010 700 81,239 0 008617

2009 446,050 240,335 1855951

2 Totalof ine 1, column (d) 2 3 579559
3  Average distnbution ratio for the 5-year base penod—dlwde the total on Ilne 2 by 5 or by the

number of years the foundation has been in extstence if less than 5 years 3 0715912

4  Enter the net value of noncharitable-use assets for 2014 from Part X, line 5 4 99,437,433

5 Multiplyine4 by line3 . 5 71,188,452

6  Enter 1% of net investment income (1% of Part {, line 27b) . 6 27,168

7 Addlines5and6 7 71,215,620

8  Enter qualifying distributions from Part XII, line 4 . 8 1,405,772

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

Part VI instructions.

Form 990-PF (2014)



Form 990-PF (2014) Charles and Margery Barancik Foundation, Inc. 36-3442474 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see instructions)
1a  Exempt operating foundations descnbed in section 4940(d)(2), check here P> [ and enter "N/A" on line 1
Date of ruling or determination letter {attach copy of letter if necessary—see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 54,336
here » [] and enter 1% of Part I, line 27b )
¢ All other domestic foundations enter 2% of line 27b Exempt forelgn organrzatlons enter 4% of
Part |, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) . . 2 0
3 Addlnestiand2 . 3 54,336
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations onIy Others enter -0 -) 4
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- . 5 54,336
6  Credits/Payments
a 2014 estimated tax payments and 2013 overpayment credited to 2014 6a 70,155
b Exempt foreign organizations—tax withheld at source . . . 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld . - . 6d
7  Total credits and payments. Add hnes Ba through 6d . e - . 7 70,155
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 is attached 8 608
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed . N & 0
1 0 Overpayment. [f line 7 1s more than the total of ines 5 and 8, enter the amount overpaid . . . » | 10 15,211
Enter the amount of line 10 to be. Credited to 2015 estimated tax » 15,211 | Refunded » 11 0
Statements Regarding Activities
During the tax year, did the foundation attempt to influence any national, state, or local Ieglslatlon or did it Yes | No
participate or intervene in any political campaign? . . 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for polltrcal purposes (see
Instructions for the definition)? . - 1b X
If the answer is "Yes"to 1a or 1b, attach a detalled descnpt/on of the act/wt/es and copies of any mater/als
published or distrnibuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) |mposed dunng the year
(1) On the foundation » $ (2) On foundation managers P $
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers » $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? . 2 X
If "Yes," attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? If “Yes, " attach a conformed copy of the changes . . . . . . 3 X
4a Dud the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If"Yes," has it filed a tax return on Form 990-T for this year? . 4b | N/A
§  Was there a liquidation, termination, dissolution, or substantial contractron durrng the year? 5 X
If "Yes,“ attach the statement required by General Instruction T.
6  Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? . . 6 | X
7  Did the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Pan‘ 1, coI (c), and Pan‘XV . 7 1 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »
FL
b Ifthe answer Is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If “No, " attach explanation . 8b | X
9 Isthe foundation claiming status as a private operating foundation within the meaning of section 4942(])(3)
or 4942())(5) for calendar year 2014 or the taxable year beginning in 2014 (see instructions for Part XIV)? If
“Yes,” complete Part XIV . 9 X
10  Did any persons become substantial contrrbutors durlng the tax year’7 If "Yes ”attach a schedu/e //st/ng the/r
names and addresses . 10 X

Form 990-PF (2014)



Form 990-PF (2014) Charles and Margery Barancik Foundation, Inc. 36-3442474 Page 5
XN Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions) . . . . . . . .. 11 X
12 D the foundation make a distribution to a donor advised fund over which the foundation or a dlsquahfed
person had advisory privileges? If "Yes," attach statement (see instructions) . . e e e .. 12 | X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption appllcatlon? .. 13 ] X
Website address P NIA
14 The books are in care of ¥ Northbrook Management Corporation Telephone no. B 847-948-9340 _ _ _ __ __
Located at P 520 Lake Cook Road, Sutte 280 Deerfield IL________ ZIP+4 > BO015-5643
15  Section 4947(a)(1) nonexempt chantable trusts fiing Form 990-PF in lieu of Form 1041—Check here ....»dd
and enter the amount of tax-exempt interest received or accrued during the year . N & l 15 |
16  Atany time duning calendar year 2014, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account in a foreign country? . . . . 16 X

See the instructions for exceptions and filing requirements for FINCEN Form 114, (formerly TD F 90—22 1) If
"Yes,"” enter the name of the foreign country »
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 If any item Iis checked in the "Yes" column, unless an exceptlon applies. Yes | No
1a Durning the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? .o D Yes No
{2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . .. [ Yes No
(3) Furnish goods, services, or facnlltles to (or accept them from) a dlsquallfed person" ... [Oes No
{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . . . D 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)? . . e . . .. [ Yes No

(6) Agree to pay money or property to a government official? (Exceptlon 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 terminatingwithin 90days) . . . . . . . D Yes No
b [f any answer s "Yes" to 1a(1)—(6), did any of the acts fail to qualify under the exceptions described 1n
Regulations section 53.4841(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . 1b | N/A
Organizations relying on a current notice regarding disaster assistance check here . . B AN

¢ Dud the foundation engage In a pnor 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 20142 . . . . N 1c X
2 Taxes on faillure to distribute Income (section 4942) (does not apply for years the foundatlon was a pnvate
operating foundation defined in section 4842())(3) or 4942())(5))
a Atthe end of tax year 2014, did the foundation have any undistributed income (lines 6d and
Be, Part Xill) for tax year(s) beginning before 2014? . . . . . . . . . . . .. .. DOves [XINo

f"Yes, " hsttheyears » 20 20 20 .20

b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnbuted income? (If applying section 4842(a)(2) to

all years listed, answer "No" and attach statement—see instructions ) . . . . . . .. 2b | N/A
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a Ilst the years here
» 20 ,20 ,20 ,20
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytmedunngtheyear? . . . . . . . . .. .. ... ... ........OYes XINo

b If "Yes," did it have excess busmess holdings in 2014 as a result of (1) any purchase by the foundation or
disqualfied persons after May 26, 1969; (2) the lapse of the 5-year period (or longer penod approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse
of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdings in 2014.) e e e e e e e e e e e e 3b | N/A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? . . . . 4a X
b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2014? 4b X

Form 990-PF (2014)




Form 990-PF (2014)

Part VII-B

Charles and Margery Barancik Foundation, Inc. 36-3442474 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? O Yes No
(2) Influence the outcome of any specific public election (see section 4955}, or to carry on,
directly or indirectly, any voter registration drive? . . O Yes [X] No
(3) Provide a grant to an individual for travel, study, or other 5|m||ar purposes” . O Yes [X] No
(4) Provide a grant to an organization other than a charitable, etc., organization described 1n
section 4945(d){(4)(A)? (see instructions) . e e e e e [ Yes [X] No
(5) Provide for any purpose other than religious, chartable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? e o oo .. OYes XINo
b Ifany answer is "Yes" to 5a(1)—(5), did any of the transachions fail to qualify under the exceptions descnbed In
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)? . . 5b | N/A
Organizations relying on a current notice regarding disaster assistance check here » [
¢ Ifthe answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? O ves []No
if "Yes," attach the statement required by Regulations section 53.4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? . .. e e e e e e e e e e D Yes No
b D the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes IX] No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? 7b | N/A

and Contractors

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

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

(b) Title, and average (c) Compensation (d) Contributions to
(a) Name and address hours per week {If not paid, employee benefit plans {e) :Ehxper:lse account,
devoted to position enter -0-) and deferred compensation other allowances
See Attached Statement ______
00 0
00 0
00 0
00 0
2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter
"NONE."
(b) Title, and average {d Ct])ntnbul;lonsfto E
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation employee benefit | (e} Expense account,
plans and deferred other allowances
devoted to position
compensation
NONE N
Total number of other employees paid over $50,000 »

Form 990-PF (2014)



Form 990-PF (2014) Charles and Margery Barancik Foundation, Inc

36-3442474 Page T

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

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."”

(a) Name and address of each person paid more than $50,000 {b) Type of service (c) Compensation
Northbrook Management Corporation emmmemmmcmeemmm——eeee————————
520 Lake Cook Road, Suite 280, Deerfield, IL 60015-5643 Acct, Admin, invest, Mgmt & Tax 132,000
Total number of others receiving over $50,000 for professional services >
Part IX-A Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities duning the tax year Include relevant statistical information such as the number of
Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc
N e . - -
2 o _ . e . e
3 _______________________________________________________________________________________________________________________
B
Part IX-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
T N oo e e
2 - -
Ali other program-related investments See instructions
3 0 - - - - - - - S - -
Total. Add lines 1 through 3 > 0

Form 990-PF (2014)



Form 990-PF (2014) Charles and Margery Barancitk Foundation, inc.
mMinimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see instructions.)

1 Fair market value of assets not used (or held for use) directly In carrying out charnitable, etc.,
purposes:
a Average monthly fair market value of secunties 1a 75,198,111
b Average of monthly cash balances . 1b 11,482,730
¢ Fair market value of all other assets (see mstmctrons) 1c 14,270,868
d Total!(add hnes 1a, b, and c) 1d 100,951,709
e Reduction claimed for blockage or other factors reported on lrnes 1a and
1c (attach detalled explanation) . . . . . . . . e l 1e l
2  Acquisition indebtedness applicable to line 1 assets 2
3  Subtract ine 2 from line 1d .. 3 100,951,709
4  Cash deemed held for charitable actrvmes Enter 1 ‘/z % of Irne 3 (for greater amount see
instructions) . 4 1,514,276
5 Net value of nonchar|tab|e-use assets Subtract hne 4 from hne 3 Enter here and on Part V hne 4 5 99,437,433
MInImum Investment return. Enter 5% of ine 5 . 5 6 4971872
Distributable Amount (see instructions) (Secuon 49420)(3) and 0)(5) prlvate operatrng
foundations and certain foreign organizations check here | [:] and do not complete this part.)
1 Minimum investment return from Part X, fine 6 . e e e e e e e 1 4,971,872
2a Tax on investment income for 2014 from Part Vi, line5 . . . e e 2a 54,336
b Income tax for 2014 (This does not include the tax from Part VI ) .o 2b
¢ Addlines 2a and 2b . . 2c 54,336
3  Distnbutable amount before adjustments Subtract Ilne 2c from hne 1 3 4,917,536
4  Recoveries of amounts treated as qualifying distnbutions 4
5 Addlnes3and4 5 4,917,536
6  Deduction from distnbutable amount (see lnstructlons) . 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII
line 1 C e e e e e 7 4,917,536
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc, purposes:
a Expenses, contributions, gifts, etc —total from Part |, column (d), ine 26 1a 1,405,772
b Program-related mnvestments—total from Part {X-B . . 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charltable etc
purposes 2
3  Amounts set aside for specrﬂc chantable pro;ects that satlsfy the
a Sutability test (pnor IRS approval required) . 3a
b Cash distnbution test (attach the required schedule) . . 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xlll line 4 4 1,405,772
5  Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, ine 27b (see instructions) . 5
6  Adjusted qualifying distributions. Subtractiine 5 from Ilne 4 6 1,405,772

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

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

Form 990-PF (2014)



Form 990-PF (2014)
U@Ll  Undistributed Income (see instructions)

1

2

T L
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10
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Charles and Margery Barancik Foundation, Inc.

36-3442474  page9

(a)

(b)

(c)

(d)

Distnbutable amount for 2014 from Part X, Corpus Years prior to 2013 2013 2014
line7 . e . 4,917,536
Undistributed income, If any, as of the end of 2014

Enter amount for 2013 only .

Total for prior years: 20 , 20 , 20

Excess distnbutions carryover, if any, to 2014:

From 2009 434,033

From2010 . . . . . . . .

From2011 . . . . . . . . 11,154

From 2012

From 2013 . 2,926,282

Total of hnes 3a through e 3,371,469

Qualifying distributions for 2014 from Part XII

line 4: $ 1,405,772

Applied to 2013, but not more than line 2a

Applhed to undistnibuted iIncome of prior years

(Election required—see instructions)

Treated as distributions out of corpus {Election

required—see instructions) . .

Applied to 2014 distnbutable amount . 1,405,772
Remaining amount distributed out of corpus .

Excess distnbutions carryover applied to 2014 . 3,371,469 3,371,469
(If an amount appears in column (d), the same

amount must be shown in column (a) )

Enter the net total of each column as

indicated below:

Corpus. Add lines 3f, 4c, and 4e. Subtract line 5 0

Prnor years' undistnibuted income. Subtract

line 4b from line 2b .

Enter the amount of prior years' undlstnbuted

income for which a notice of deficiency has

been issued, or on which the section 4942(a)

tax has been previously assessed

Subtract hne 6¢ from line 6b. Taxable

amount—see instructions

Undistnibuted income for 2013. Subtract Ilne

4a from line 2a. Taxable amount—see

instructions .

Undistnbuted income for 2014 Subtract Imes

4d and 5 from line 1. This amount must be

distnbuted 1n 2015 . 140,295

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)}(F) or 4942(g)(3) (Election may be
required—see instructions) . .o
Excess distnbutions carryover from 2009 not
applied on line 5 or ine 7 (see instructions) .

Excess distributions carryover to 2015.
Subtract lines 7 and 8 from line 6a

Analysis of line 9.
Excess from 2010 .

Excess from 2011 .

Excess from 2012

Excess from 2013 .

Excess from 2014 .

Form 990-PF (2014)



Form 990-PF (2014)
EL® 8 Private Operating Foundations (see instructions and Part VIi-A question 9)

1a

b
2a

Charles and Margery Barancik Foundation, Inc.

N/A

If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling i1s effective for 2014, enter the date of the ruling .
Check box to indicate whether the foundation i1s a private operating foundation described in sechon

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

85% of line 2a

Qualfying distnbutions from Part XII
line 4 for each year listed

Amounts included in line 2c not used directly
for active conduct of exempt activities
Qualifying distnbutions made directly

for active conduct of exempt activities.

Subtract ine 2d from line 2¢ .

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

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

"Endowment" alternative test—enter 2/3

of minimum investment return shown in

Part X, line 6 for each year listed

"Support" alternative test—enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties) .

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

(3) Largest amount of support from
an exempt organization

>

D 4942())(3) or D 4942()(5)

Tax year

Prior 3 years

(a) 2014

(b) 2013

(c) 2012

1@ 2011 (e) Total

0

0

E4E Gross Investment income .

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 contrnibuted more than 2% of the total contnbutions received by the foundation
before the close of any tax year (but only if they have contnbuted more than $5,000) (See section 507(d)(2).)

Charles L. Barancik

b

None

List any managers of the foundation who own 10% or more of the stock of a corporation {or an equally large portion of the

ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » [X] if the foundation only makes contributions to preselected chantable 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.

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

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

Any submission deadlines:

Any restrictions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other

factors:

Form 990-PF (2014)



Form 890-PF (2014) Charles and Margery Barancik Foundation, Inc.

36-3442474 Page 11

EVsPAA Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If recipient 1s an individual,
show any relationship to
any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

a Paid during the year
All Faiths Food Bank
8171 Blaikie Court
Sarasota, FL 34240
Community Foundation of Sarasota County
2635 Fruitville Road
Sarasota, FL 34237
Gulf Coast Community Foundation
601 Tamiami Trail South
Venice, FL 34285
Jewish Family and Children's Service
2688 Fruitville Road
Sarasota, FL 34237
Jewish Federation Sarasota Manatee
580 MclIntosh Road
Sarasota, FL 34232
Jewish United Fund Metro Chicago
30 S Wells, Suite 3130
Chicago, IL 60606
National Multiple Sclerosis Society
733 Third Avenue, Third Floor
New York, NY 10017
Parkinson Disease Research Society
25 N Winfield Road, 4 North Tower
Winfield, IL 60190
Partners in Health
888 Commonwealth Avenue, 3rd Floor
Boston, MA 02215
Ravinia Festival Association
418 Sheridan Road
Highland Park, IL 60035
Sarasota Ballet of Florida
5555 North Tamiami Trail
Sarasota, FL 34243

PC

PC

PC

PC

PC

PC

PC

PC

PC

PC

PC

Needy

Needy

Culture / Education

Needy

Needy

Needy

Medical

Medical

Medical

Culture

Culture

50,000

250,000

400,000

200,000

25,000

25,000

125,000

5,000

100,000

50,000

63,926

Total . L > 3a 1,293,926
b Approved for future payment
Total . » 3b 0

Form 990-PF (2014)



Form 990-PF (2014)

Charles and Margery Barancik Foundation, Inc.

36-3442474  page 12

ELPVIT.E Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

O s WN

12
13

Part XVi-B
Line No.

Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

(a)

Business code

(b)

Amount

(€)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See Iinstructions )

O Q0T

f

g Fees and contracts from government agencies
Membership dues and assessments .
Interest on savings and temporary cash investments .
Dividends and interest from securities

Net rental income or (loss) from real estate:

a Debt-financed property .. . .
b Not debt-financed property . . . . . . .

Net rental income or (loss) from personal propert

Other investment income e e e
Gain or {loss) from sales of assets other than inventory
Net income or (loss) from special events

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

14

605

14

2,039,465

14

702,949

18

14,757

b

[

d

e

Subtotal. Add columns (b), (d), and (e) .
Total. Add line 12, columns (b), (d), and (e)

2,757,776 0

See worksheet in line 13 instructions to venfy calculations.)

13

2,757,776

Relationship of Activities to the Accomplishment of Exempt Purposes

v

Explain below how each activity for which income Is reported in column (e) of Part XVI-A contnbuted importantly to the
accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See instructions.)

Form 990-PF (2014)
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Form 990-PF (2014)  Charles and Margery Barancik Foundation, Inc 36-3442474 Page 13
mmformation Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions.
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees Coe e . Coe 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . 1h(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . e e e e 1c X
d Ifthe answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. if the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no {b) Amount involved {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements
2a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described 1n section 501(c) of the Code (other than sectron 501(c)(3)) orin section 527? . . . . . . . Yes [X]I No
b If "Yes," complete the following schedule
(a) Name of organization {b) Type of organization {c) Descniption of relationship
Under penalties of penury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
Sign COHECW of preparer {giker than taxpayer) bfsed on all nformation of which preparer has any knowledge May the IRS discuss this retum
Here } g I 6/12/2015 } Treasurer with the preparer shown below
Signaturé of officer or trustee Date Title (seo mstructions)? [ Yes [ ]No
Paid Pnnt/Type preparers name Preparer's signature Date Check D " PTIN
self-employed
Preparer Firm's name  » Firm's EIN »
Use Only Firm's address P Phone no

Form 990-PF (2014)



Charles arld Margery Barancik Foundation, Inc

Part |, Line 11 (990-PF) - Other Income

36-3442474

702,949 702 949 0
Revenue
and Expenses Net Investment Adjusted
Descniption __per Books Income Net Income
1 |Globa! Bond Fund - Net Partnership Income 702,949 702,949
Part |, Line 16a (990-PF) - Legal Fees
8,580 0 8,580
Disbursements
Revenue and for Charnitable
Expenses per Net Investment Adjusted Net Purposes
Descnption Books Income Income (Cash Basis Only)
1 |Organizational & Governance 8,580 8,580
Part |, Line 16b (990-PF) - Accounting Fees
20,000 0 20,000
Disbursements
Revenue and for Charntable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income income (Cash Basis Only)
1 |Financials & Tax Returns 20,000 20,000
Part |, Line 16c (990-PF) - Other Professional Fees
118,944 41,000 77,944
Disbursements
Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1 |Administrative Services 71,000 71,000
2 |Investment Management 41,000 41,000
3 _|Grant Consulting 4,350 4,350
4 |Govermance Consulting 2,594 2,594
Part |, Line 23 (990-PF) - Other Expenses
1,985 0 1,985
Revenue and Disbursements
Expenses Net Investment Adjusted Net for Chantable
Description per Books Income Income Purposes
1 | State Filing Fees 231 231
2 |Philanthropy Membership 725 725
3 |Insurance 750 750
4 |Miscellaneous 279 279

© 2014 Universal Tax Systems Inc d/b/a/ CCH Small Firm Services All nghts reserved




paAIasal SIyBU |y SI0IAIBS ULt JEWS HOD /B/Q/P U] SWalSAS Xe ) |eSIBAIN $L0Z ©

0v1'2/2'€8 SG1'v88'6L juncody pienBuepf L
1B JO pu3j 1B3A JO ‘bag iea\ Jo pu3j 1B9A JO bag anjeA aoe4 uo|jdiosag
AWL AWA aneA yoog aNjeA 0og /S8ieyg "WnN
0v.2'z/2'€8 GG1'y88'62

YLvZhve-9e

%2018 djes0di0) - sjudawysaau] - (1d4-066) 40l aul ‘| Hed

Juj ‘uonepunod youeseg Aabiey pue sapeyd



paaIasal siybu |y soonIag w4 Jlews HOD fe/a/p oul swajshg Xe] |BSJOAILN 102 O

Zy8'9eL'S1 196'20L'S) jse1a)u| diysiauped - pung puog [eqoin] 1
1BIA JO pu3 JBaA JO puj 188 Jo ‘bag uogien(ea uondudsa( 19ssy
AW4 an|eA %oog Sn[eA Yoog Jo siseg
Zy8'9eL'GL 196'20L'GL 0

1930 - syuswysaAu| - (4d-066) €1 aul ‘|l Hed

v1yTyye-ot ou| ‘uonepunod youeseg Labley pue sapey)



Charles ahd Margery Barancik Foundation, inc ‘ 36-3442474

Part VII-A, Line 12 (890-PF) - -Distribution to a Donor Advised Fund
Distnbutions were made dunng the year to 2 donor advised funds over which the foundation had advisory priviedges. The
distributions were treated as qualifying distnbutions, but were not needed to satisfy the foundation's distribution requirement.
Most of the distnibuted funds were directed to other charities before the end of the foundation’s year. Any funds directed in this
manner are subject to the same distrnibution requirements as any other foundation distributions; they must go to 501(c)(3)
chanties in accordance with the foundation's mission statement and grant guidelines. Furthermore, the agreement with the
organizations sponsoring the donor advised funds require that the funds be used to accomplish a purpose under section
170(c)(2)(B).

© 2014 Universal Tax Systems Inc d/b/a/ CCH Small Firm Services All nghts reserved
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Bepartment of Htate

) CDO

)

I certify the attached is a true and correct copy of the Certificate of
Domestication and Articles of Incorporation for CHARLES AND MARGERY
BARANCIK FOUNDATION, INC., filed on May 29, 2014 effective May 15, 1986,
as shown by the records of this office.

I further certify the document was electronically received under FAX audit
number H14000125826. This certificate is issued in accordance with
section 15.16, Florida Statutes, and authenticated by the code noted below

A e

\¥/
OC

)

The document number of this corporation is N14000005093.

e

0

Authentication Code: 014A00011671-053014-N14000005093-1/1
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\$/
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(s
=

%

\$)
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Given under my hand and the

Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Thirtieth day of May, 2014

\(oa, Q»Jﬁm

Ten Metsner
Secretary of State
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May 30, 2014 FLORIDA DEPARTMENT OF STATE
Davision of Corporations

CHARLES AND MARGERY BARANCIK FOUNDATION, INC.
2141 GULF OF MEXICO DRIVE, APT.#7
LONGBOAT KEY, FL 34228-5232

The Certificate of Domestication and Articles of Incorporation for
CHEARLES AND MARGERY BARANCIK FOUNDATION, INC. were filed on May 29, 2014,
effective May 15, 1986 and assigned document number N14000005093. Please
refer to this number whenever corresponding with this office regarding the
above corporation. The certification you requested is enclosed.

PLEASE NOTE: Compliance with the following procedures is essential to
maintaining your corporate status. Fallure to do so may result in
dissolution of your corporation.

To maintain "active" status with the Division of Corporations, an annual
report must be filed yearly between January lst and May lst beginning in
the year following the filedate or effective date indicated above. It is
your responsibility to remember to file your annual report in a timely
manner.

A Federal Employer Identification Number (FEI/EIN) will be required when
this report is filed. Contact the IRS at 1-800-829-4933 for an SS-4 form
or go to (us)www.lrs.gov(ue).

Should your corporate mailing address change, you must notify this office
in writing, to insure important mailings such as the annual report notices
reach you.

Should you have any questions regarding corporations, please contact this
office at (850) 245-6052.

Maryanne Dickey, Regulatory Specialist II
New Filing Section Letter Number: 014200011671

P.O BOX 6327 - Tallahassee, Flonda 32314



CERTIFICATE OF DOMESTICATION
OF
CHARLES AND MARGERY BARANCIK FOUNDATION, INC.

(A Corporation Not for Profit)

THE UNDERSIGNED, Charles L. Baranclk, President of the Charles and Margery Baranclk
Foundation, an lllinois corporation not for profit (the “Corporation®), in accordance with Section
517.1803, Florida Statutes, does hereby certify the following:

1. The date on which the Corporation was first formed s May 15, 1985.

2. The jurlsdiction where the Corporation was first formed, Incorporated, or otherwise came
into being is the State of lllinois,

3. The name of the Corporation immediately prior to the filing of this Cerlificate of
Domesticatlon was the Charles and Margery Baranclk Foundation.

4, The name of the Corporation, as set forth In Its arficles of Incorporation, to be filed
pursuant to Seclions 617.01201 and 617.0202, Florida Statutes, with this certlficate, is the Charles and
Margery Barancik Foundation, Inc.

5, The jurisdiction that constituted the seat, siege soclal, principal place of business or
central administration of the corporation, or any other equivalent thereto under applicable law immediately
prior to the flling of the Certificate of Domestication was the State of lllinois.

8. Attached are Florida articles of Incorporation pursuant to section 617.1803, Floride
Statutes.

| am the President of the Charles and Margery Baranclk Foundation and | am authorized to sign
this Certificate of Domestication on behalf of the Corporetion and have done so this 28rd day of May

C_Z

Charles L. Barancik
As lis President

2731592v1



ARTICLES OF INCORPORATION
OF
CHARLES AND MARGERY BARANCIK FOUNDATION, INC.

(A Corporation Not for Profit)

In order to form a corporation under and in accordance with the provisions of Chapter 617,
Florida Statutes, the undersigned incorporator hereby makes, adopts and subscribes the following
Articles of Incorporation:

Article 1 — Name of Corporation
The name of this corporation shall be; Charles and Margery Barancik Foundation, Inc.
Article 2 - Principal Address

The principal address and the mailing address of the corporation shall be: 2141 Gulf of Mexico
Drive, Apartment #7, Longboat Key, Florida 34228-5232.

Article 3 - Purpose of Corporation

The purposes for which the corporation is organized are exclusively religious, chartable,
scientific, literary and educational within the meaning of Section 501(c)(3) of the Internal Revenue Code
of 1986 or the corresponding provision of any future United States Internal Revenue law.

The general nature, objects and purposes of the corporation shall be to operate without profit
and to accept and receive property of whatever kind, and wherever situate, received by it by gift, grant,
purchase, devise, bequest, or in any lawful manner and to administer and distribute such property
exclusively for health, welfare, scientific, educational, cultural, and other charitable purposes, including:

(a) To distribute property in accordance with the terms of gifts, bequests, or
devises made to the corporation which are not inconsistent with its purposes; or

(b) To modify any restriction or condition on the administration and distribution of
funds for any specified purpose consistent herewith if in the sole judgment of the board of directors
without the necessity of the approval of any trustee, custodian or agent, such restriction or condition
becomes, in effect, unnecessary, incapable of fulfillment, or inconsistent with the designated purposes
of the corporation.

No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to
its members, directors, officers, or other private persons, except that the corporation shall be authorized
and empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in the purpose clause hereof. No substantial part of
the activities of the corporation shall be the carrying on of propaganda, or otherwise attempting to
influence legislation, and the corporation shall not participate in, or intervene in (including the publishing
or distribution of statements) any political campaign on behalf of any candidate for public office.
Notwithstanding any other provisions of this document, the corporation shall not carry on any other
activities not permitted to be carried on (a) by an organization exempt from federal income tax under
section 501(c)(3), of the Internal Revenue Code, or corresponding section of any future federal tax
code, or (b) by an organization, contributions to which are deductible under section 170(c)(2) of the
Internal Revenue Code, or corresponding section of any future federal tax code.

2731508v2



Article 4 - Membership
The corporation will not have any members.
Article 5 — Board of Directors

The board of directors of the corporation shall be the governing body of the corporation and
shall have all requisite power and authority over the affairs of the corporation as provided in the Bylaws
of the corporation. The method of election of the directors of the corporation shall be as provided in the
Bylaws of the corporation.

Article 6 - Officers
The corporation shall have officers as provided in the Bylaws of the corporation.
Article 7 — Corporate Existence

The existence of the corporation shall be perpetual, unless dissolved according to law.
Distributions upon the dissolution of the corporation shall be made according to the terms set forth in
Article 12.

Article 8 - ByLaws

The incorporator of the corporation shall adopt Bylaws of the corporation consistent with these
Articles of Incorporation. Thereafter, the Bylaws of the corporation may be altered, amended or
rescinded by the directors of the corporation in the manner provided by such Bylaws of the corporation.

Article 9 — Registered Office

The street address of the initial registered office of the corporation is 200 South Orange
Avenue, Sarasota, Florida 34236, and the name of the initial registered agent of this corporation at that
address is Cross Street Corporate Services, LLC.

Article 10 - Incorporator

The name and address of the incorporator to these Articles of Incorporation is Elizabeth C.
Marshall, 200 South Orange Avenue, Sarasota, Florida 34236.

Article 11 - Committees
The corporation may establish such committees as provided in the Bylaws of the corporation.
Article 12 — Distribution Upon Dissolution

Upon the dissolution of the corporation, as provided in the Bylaws of the corporation, the assets
of the corporation shall be distributed for one or more exempt purposes within the meaning of section
501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal tax code, or shall
be distributed to the federal government, or to a state or local government, for a public purpose. Any
such assets not disposed of shall be disposed of by the Circuit Court of the county in which the principal
office of the corporation is then located, exclusively for such purposes or to such organization or
organizations, as said Court shall determine, which are organized and operated exclusively for such
purposes.

2731508v2



Article 13 - Amendment

This corporation reserves the right to amend, alter, change or repeal any provisions contained
in these Articles of Incorporation, or any amendment hereto, in the manner now or hereafter prescribed
by law.

IN WITNESS WHEREOQOF, the undersigned incorporator has executed these Articles of
Incorporation this_24 day of !!Qg‘ 2014,

Eliza C. Marshall
Incorporator

Elim, C . MNasbog B
e
ACCEPTANCE OF APPOINTMENT BY REGISTERED AGENT
The undersigned hereby consents to the appointment as Registered Agent of the Charles and

Margery Barancik Foundation, to accept service of process upon said corporation in this state. The
undersigned is familiar with, and accepts, the obligations of this position.

Cross Street Corporate Services, LLC,
a Florida limited hability company

By: 2&51‘. O M dail
Elizabett/ C. Marshall
As its vice President

2731508v2



ByLAws
OF
CHARLES AND MARGERY BARANCIK FOUNDATION, INC.

A FLORIDA NOT FOR PROFIT CORPORATION

ADOPTED EFFECTIVE MAY 29, 2014
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BYLAWS
OF
CHARES AND MARGERY BARANCIK FOUNDATION, INC.

A FLORIDA NOT FOR PROFIT CORPORATION

Adopted Effective May 29, 2014

ARTICLE 1: NAME

The name of this corporation shall be “Charles and Margery Barancik Foundation, inc.”
(the “Corporation”).
ARTICLE 2: PURPOSE

The purposes for which the Corporation is organized are exclusively for charitable,
religious, educational, or scientific purposes, including, for such purposes, the making of
distributions to organizations that qualify as exempt organizations under section 501(c)(3) of the
Internal Revenue Code, or corresponding section of any future federal tax code.

The general nature, objects and purposes of the Corporation shall be to operate without
profit and to accept and receive property of whatever kind, and wherever situate, received by it
by gift, grant, purchase, devise, bequest, or in any lawful manner and to administer and
distribute such property exclusively for health, welfare, scientific, educational, environmental,
cultural or other charitable purposes, including:

(a) To distribute property in accordance with the terms of gifts, bequests, or
devises made to the Corporation which are consistent with its purposes; or

(b) To modify any restriction or condition on the administration and
distribution of funds for any specified purpose consistent herewith if in the sole judgment of the
Board of Directors of the Corporation (“Board of Directors”), such restriction or condition
becomes, in effect, unnecessary, incapable of fulfillment, or inconsistent with the designated
purposes of the Corporation.

No part of the net earnings of the Corporation shall inure to the benefit of or be
distributable to its members, trustees, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth in the
purpose clause hereof. No substantial part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislation, and the organization
shall not participate in, or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of any candidate for public office. Notwithstanding any other
provisions of this document, the Corporation shall not carry on any other activities not permitted
to be carried on (a) by an organization exempt from federal income tax under section 501(c)(3)
of the Internal Revenue Code, or corresponding section of any future federal tax code, or (b) by
an organization, contributions to which are deductible under section 170(c)(2) of the Internal
Revenue Code, or corresponding section of any future federal tax code.



ARTICLE 3: OFFICES

3.1 Principal Office. The principal office of the Corporation shall be located at 2141
Gulf of Mexico Drive, Apartment #7, Longboat Key, Florida 34228-5232 or at such other place
as the Board of Directors may determine.

3.2 Other Offices. The Corporation may have offices at such other places, either
within or without the State of Florida, as the Board of Directors may from time to time establish.

ARTICLE 4: DIRECTORS

4.1 General Powers. Subject to Sections 4.12 and 4.13, the Board of Directors shall
be the governing body of the Corporation. Subject to Sections 4.12 and 4.13, all corporate
powers will be exercised by, or under the authority of, the Board of Directors, and the business
and affairs of the Corporation will be managed under the direction of the Board of Directors. A
single member of the Board of Directors shall herein be referred to as a “Director” and more
than one member of the Board of Directors shall herein be referred to as “Directors”.

4.2 Founder, Baranciks, Number, Election, Term, Tenure and Term Limits.

(@) Charles L. Barancik (born May 27, 1928) is acknowledged as the
“Founder” of the Corporation and is hereby appointed as Director for life. For any period of
time during which the Founder is certified in writing by his physician as unable to serve in a
Director capacity, the Founder shall continue to be an honorary Director for purposes of these
Bylaws (“Honorary Director'), except he shall not be counted for purposes of establishing
quorums or for voting purposes and any special powers reserved to him hereunder shall no
longer be valid.

(b) As long as Charles L. Barancik, Margery L. Barancik, their descendants
and the spouses of their descendants (collectively the “Baranciks” or singly a “Barancik”) are
willing and able to serve as Directors; they must be appointed as Directors at their request. All
Baranciks serving as Directors are herein collectively referred to as “Barancik Directors”. In
the event the Baranciks requesting to serve as Directors plus the serving Directors (collectively
the “Potential Directors”) exceeds the maximum number of Directors permitted (“Maximum
Directors”), each Potential Director shall rank all of the other Potential Directors from most
capable to least capable. The Secretary shall collect these rankings and compile the results
listing the Potential Directors in order of ranking from most to least capable, but with the lesser
of: i) the minimum number of Baranciks who are Potential Directors that would constitute a
majority of the Maximum Directors or, ii) the total Barancik Potential Directors, ranked ahead of
all other Potential Directors. The highest ranked Potential Directors up to the Maximum
Directors shall become the Directors.

(c) Number, Election, and Term of Directors. The number of Directors will be
no fewer than 5 and no more than 10. The term of individuals elected as Directors will be until
the next annual Board of Directors meeting. The Board of Directors will elect as Directors those
individuals whom the Board of Directors desires to elect in accordance with these Bylaws.
Other than a Barancik, no person shall simultaneously serve as both Director and President.

(d) Tenure. Each Director will hold office for the term for which such Director
has been elected until such Director's successor shall have been elected and qualified or until
such Director’s earlier resignation, removal from office or death.



(e) Term Limits. Directors will not be subject to any limit on the number of
terms that they may serve.

4.3 Resignation. Any Director may resign his or her office at any time. Such
resignation must be made in writing and submitted to the President, Treasurer, or Secretary of
the Corporation, and will take effect immediately without acceptance or, if an effective date is
specified in the resignation notice, then the resignation will take effect upon such specified
effective date without acceptance.

4.4 Removal of Directors. Except as provided herein, any Director may be removed
at any time and for any reason or no reason by the vote of a majority of the members of the full
Board of Directors at any meeting; provided, however, that there are more than 5 Directors in
office at the time of the vote to remove a Director. If there are only 5 Directors at the time of a
vote to remove a Director, a new Director shall be elected and installed prior to the effective
date of the removal of a Director so that there shall always be at least 5 Directors.
Notwithstanding anything to the contrary, no Barancik Directors may be removed as Directors
without their consent, except for gross misconduct; repeated and ongoing behavior detrimental
to the operation of the Corporation or a certification in writing by his or her personal physician of
the inability to serve in a Director capacity.

4.5 Vacancy. Any vacancy occurring among the Directors, including any vacancy
created by an increase in the number of Directors, may be filled by a vote of a majority of the
remaining Directors, and when filling vacancies created by an increase in the number of
Directors, such vacancies may be filled by the vote of a majority of the remaining Directors even
if such remaining Directors constitute less than a quorum of the Board of Directors. Any
Director thus elected will hold office until the end of the unexpired term of his or her predecessor
in office and until such Director’s successor shall have been elected and qualified or until such
Director’s earlier resignation, removal from office or death.

4.6 Director Meetings.

(@) Annual Meetings. An annual meeting of the Board of Directors shall be
held each year during the month of June, or during another month selected by the Chairman of
the Board of Directors.

(b) Regular Meetings. In addition to the annual meeting, the directors may
hold regular meetings at such time, place and date and prescribed by the Board of Directors.
The annual meetings and the regular meetings of the Board of Directors shall be for the purpose
of the transaction of such business as may be properly brought before any such meeting.

(c) Special Meetings. Special meetings of the Board of Directors may be
called for any purpose by or at the request of the Chairman of the Board of Directors or by or at
the request of any two Directors.

(d) Place of Meeting. The Chairman of the Board of Directors may designate
any time and place, either within or without the State of Florida, for any meeting of the Board of
Directors. If no designation for the place of the meeting is made, then the place of meeting shall
be the principal office of the Corporation, as provided in Section 3.1 of these Bylaws.

(e) Notice of Meetings. Notice of annual and regular meetings of the Board
of Directors shall be delivered by or at the direction of the Chairman of the Board of Directors to




each Director not less than 2 weeks before the meeting. Notice of a special meeting of the
Board of Directors shall be delivered by the person or persons calling such special meeting not
less than 2 weeks before the meeting. All meeting notices are subject to Section 11.1 of these
Bylaws.

() Waiver of Notice. Any Director may waive notice of any meeting of the
Board of Directors held without proper call or notice, either before or after the meeting is held.
Attendance by a Director at a meeting shall constitute a waiver of notice of such meeting,
except where a Director attends a meeting for the purpose of objection to the transaction of any
business because the meeting was not lawfully called or noticed. Failure of a Director who did
not attend a meeting held without proper call or notice to file with the Secretary of the
Corporation his or her written objection to the holding of the meeting within 7 days after having
knowledge of the meeting and of the insufficiency of notice shall constitute waiver of notice of
such meeting but shall not constitute ratification of the action taken at the meeting.

(@) Quorum. A majority of the Directors in office immediately before the
meeting begins shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors. If there is no quorum at the opening of a meeting of the Board of Directors,
such meeting may be adjourned from time to time by a vote of the majority of the votes voting
on the motion to adjourn, without notice other than announcement at the meeting, until the
requisite amount of Directors entitled to vote shall be present. At any such adjourned meeting
at which a quorum is present, any business may be transacted which might have been
transacted at the original meeting.

(h) Participation by Telephone or Similar Means. Any or all members of the
Board of Directors or any committee of the Board of Directors may participate in any meeting of
such Board of Directors (whether an annual, regular or special) or committee by, or conduct the
meeting through the use of, a conference telephone or similar means of communication by
which all persons participating in the meeting may hear each other simultaneously during the
meeting. A Director or committee member participating in a meeting by such means will be
deemed to be present in person at such meeting.

4.7 Manner of Acting. Every Director shall have the right and shall be entitled to one
vote upon any matter that shall come before the Board of Directors for a vote. Unless the Act,
the Articles of Incorporation of the Corporation or these Bylaws require the vote of a greater or
lesser number of Directors, the affirmative vote of a majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors.

4.8 Presumption of Assent. A Director who is present at a meeting of the Board of
Directors at which action on any corporate matter is taken will be presumed to have assented to
the action taken, unless the Director (a) votes against such action and such vote is recorded in
the minutes of the meeting or (b) abstains from voting on such matter because of an asserted
conflict of interest.

4.9 Action without a Meeting. Any action required by law to be taken at any meeting
of the Board of Directors or any action which may be taken at a meeting of the Board of
Directors or a committee thereof, may be taken without a meeting if all of the Directors or all
(unless a different number is specified in the Authorizing Resolution creating the committee or
any amendment to such Authorizing Resolution) of the members of the committee, as the case
may be, consent thereto. The action taken must be evidenced by one or more written consents
describing the action taken and signed by all of the members of the Board of Directors or all




(unless a different number is specified in the Authorizing Resolution creating the committee or
any amendment to such Authorizing Resolution) of the members of the committee, as the case
may be. For purposes of this Section 4.9, the word “signed” means any manual, facsimile or
electronic signature adopted by a Director or member of a committee, as the case may be, with
the intent to authenticate the written consent. Action so taken shall be effective when the last
Director or member of the committee signs such written consent, unless such consent or
consents specify a different effective date. A consent so signed has the effect of a meeting vote
and may be described as such in any document. Each written consent shall be filed in the
minutes of the proceedings of the Board of Directors or of the committee, as the case may be,
and such consent shall have the same effect as a unanimous vote.

410 Informal Action of Directors. Action taken by a majority of the Directors without a
quorum present or without a meeting is nevertheless an action of the Board of Directors if
written consent to the action in question is signed by at least the number of Directors required to
approve such action and filed with the minutes of the proceedings of the Board of Directors,
whether done before or after the action so taken.

4.11 Compensation. Whether Directors may receive compensation for their services,
and the amount of any such compensation, will be determined by the Board of Directors.
Whether a Director or any affiliate of a Director may deal with the Corporation, directly or
indirectly, as vendor, employee, agent or otherwise for compensation must be approved by the
Board of Directors.

412 Full Board Decisions. Notwithstanding anything in these Bylaws to the contrary,
the following actions may be taken by the Corporation only with the consent or approval of the
Board of Directors (collectively, the “Full Board Decisions”), except when delegated to
committees of the Board of Directors as provided in Article 6 of these Bylaws:

(@) settling or initiating any litigation, arbitration, or mediation;

(b) purchasing, selling, or leasing (whether the Corporation is a lessor or
lessee) any real estate;

(c) assigning, transferring, pledging, compromising, or releasing any debts
due to the Corporation in excess of $25,000;

(d) entering into any contract or arrangement or making any grant which will
obligate the Corporation to incur expenditures or make a grant greater than $25,000;

(e) borrowing money in an amount equal to or greater than $0;

(f) pledging any assets of the Corporation as collateral or security for any
loan;

(g) lending any funds of the Corporation in an amount equal to or greater
than $0;

(h)  causing the Corporation to guarantee any loan or other obligation;



(i) causing the Corporation to pay salaries or other compensation, including
the amount of any such salaries or other compensation, to any of the Directors or any of the
Officers;

() causing the Corporation to hire or terminate any staff; and

(k) causing the Corporation to buy or sell any securities or other investments.

413  Critical Board Decisions.

(@) Required Consent or Approval. Notwithstanding anything in these Bylaws
to the contrary, certain critical decisions shall only be approved by the first of the following able
to act and in the manner so described: i) the Founder acting alone, as long as he is serving as a
Director other than as an Honorary Director; ii) with the approval of two-thirds of all Barancik
Directors (not just a quorum) or; iii) with the approval of two-thirds of all Directors (not just a
quorum), but only in the event that: A) either there are no living Baranciks or, B) there are no
living Baranciks under age twenty-one and all Baranciks consent to the action in writing referring
specifically to this Section 4.13(a)(iii)(B) (“Critical Board Decisions”).

(b) Listing of Critical Board Decisions. Critical Board Decisions include all of
the following:

(i) amending the Corporation’s Articles of Incorporation;
(i)  amending the Corporation’s Bylaws;

(i) amending the Corporation’s Mission Statement or Grant
Guidelines attached hereto as Exhibits A and B, respectively;

(iv)  selling, transferring, or otherwise disposing of all or substantially
all of the assets of the Corporation;

(v)  converting, merging, or consolidating the Corporation with or into
another entity;

(vi) dissolving the Corporation;

(viiy  forming, creating, appointing members to, removing members
from, or delegating any power or authority to any committees of the Board of Directors as
provided in Article 6 of these Bylaws; and

(viii)  causing the Corporation to declare bankruptcy, appoint a receiver,
or to enter into an assignment for the benefit of creditors.

ARTICLE 5: OFFICERS
5.1 Number. The officers of the Corporation shall consist of a Chairman of the Board,

President, Secretary, Treasurer and such Vice Presidents and other officers as the Board of
Directors may from time to time elect (collectively the “Officers” or singly an “Officer”).



5.2 Election and Term. The Officers shall be elected by the Board of Directors. Such
election shall be held at the annual meeting of the Board of Directors immediately after the
election of Directors at such meeting. Each Officer shall hold office until the next annual Board of
Directors meeting or until his or her successor is elected and qualified or until such Officer's
earlier resignation, removal from office or death.

5.3 Removal. Any Officer, other than a Barancik serving as Chairman of the Board,
may be removed, with or without cause, at any time by a majority vote of the Board of Directors.
A Barancik serving as Chairman of the Board may only be removed with the approval of two-
thirds of all Directors (not just a quorum), but only if he or she is involved in: i) gross misconduct
or, ii) repeated and ongoing behavior detrimental to the operation of the Corporation. Removal
may also occur due to a written certification of the inability to serve by the personal physician of
the Chairman of the Board.

5.4 Vacancies. A vacancy, however occurring, in any office may be filled by a vote of
majority of the Board of Directors. The individual elected or appointed to fill the vacancy shall be
elected for the unexpired term of his or her predecessor in office and until such individual’s
successor shall have been elected and qualified or until such individual's earlier resignation,
removal from office or death.

5.5 Compensation. Whether Officers may receive compensation for their services, and
the amount of any such compensation, will be determined by the Board of Directors. Whether an
Officer or any affiliate of an Officer may deal with the Corporation, directly or indirectly, as vendor,
employee, agent or otherwise for compensation requires the approval of the Board of Directors.

5.6 Chairman of the Board. The Chairman of the Board shall be a Barancik, as long as
one is willing and able to serve. The Chairman of the Board shall, when present, preside at all
meetings of the Board of Directors. The Chairman of the Board may sign (together with any other
officer that may be designated by the Board of Directors in any instance), any deeds, mortgages,
bonds, contracts, or other instruments which have been authorized pursuant to these Bylaws to
be executed, except in cases where the signing and execution thereof shall be expressly
delegated in accordance with these Bylaws to some other officer or agent of the Corporation, or
shall be required by law to be otherwise signed or executed. The Chairman of the Board shall in
general perform all duties as from time to time may be assigned to the Chairman of the Board by
the Board of Directors.

5.7 President. The President will be the principal officer and executive of the
Corporation. Subject to the supervision of the Board of Directors, the President will manage and
operate the Corporation in accordance with these Bylaws. The President shall see to it that all
resolutions and orders of the Board of Directors are carried into effect, and in connection
therewith, shall be authorized to delegate to other Officers of the Corporation such powers and
duties, at such times and in such manner, as is deemed advisable. In the absence of the
Chairman of the Board or in the event of the Chairman’s death or inability or refusal to act, the
President shall have the duties of the Chairman of the Board, and when so acting, shall have all
the powers of, and be subject to all the restrictions upon, the Chairman. The President shall
perform such other duties as from time to time may be assigned to the President by the Board of
Directors. Other than a Barancik, no person shall simultaneously serve as both President and
Director.

5.8 Vice President. The Corporation may have one or more Vice Presidents. The
Vice President(s) shall assist the President in the management of the business of the



Corporation and the implementation of resolutions and orders of the Board of Directors at such
times and in such manner as the President may deem to be advisable. If there is more than
one Vice President, the Board of Directors may designate one of them as Executive Vice
President, who shall be first in order of seniority after the President, and may also grant to
others such titles as shall be descriptive of their respective functions or indicative of their relative
seniority. The Vice President(s) in the order of their seniority as indicated by their titles or as
otherwise determined by the Board of Directors, shall, in the absence or disability of the
President, exercise the powers and duties as the Board of Directors or the Chairman of the
Board may from time to time prescribe.

59 Treasurer. The Treasurer shall: (a) have charge and custody of and be
responsible for all funds and securities of the Corporation, receive and give receipts for monies
due and payable to the Corporation from any source whatsoever, and deposit all such monies in
the name of the Corporation in such banks, trust companies, or other depositories as shall be
selected in accordance with these Bylaws; and (b) in general perform all of the duties incident to
the office of Treasurer and such other duties as from time to time may be assigned to the
Treasurer by the President or by the Board of Directors. If required by the Board of Directors,
the Treasurer shall give a bond for the faithful discharge of the Treasurer’s duties in such sum
and with such surety or sureties as the Board of Directors shall determine.

5.10 Secretary. The Secretary shall: (a) keep the minutes of all the meetings of the
Board of Directors, provide timely copies thereof to all Directors and maintain them in one or
more books provided for that purpose; (b) see that all notices are duly given in accordance with
the provisions of these Bylaws or as required by law; (c) be custodian of the corporate records
and of the seal, if any, of the Corporation; (d) keep a register of the mailing or other address of
each Director which shall be furnished to the Secretary by such Director; and (e) in general
perform all duties incident to the office of Secretary and such other duties as from time to time
may be assigned to the Secretary by the President or by the Board of Directors.

511 Assistant Officers.

(@) Assistant Vice Presidents. The Assistant Vice President(s), if any, shall
perform such duties as the Board of Directors or the President may from time to time prescribe.

(b) Assistant Treasurers. The Assistant Treasurer(s), if any, in the order
determined by the Board of Directors or by the President, shall, in the absence or disability of
the Treasurer, exercise the powers and perform such other duties as the Board of Directors or
the President may from time to time prescribe.

(c) Assistant Secretary. The Assistant Secretary(s), if any, in the order
determined by the Board of Directors or by the President, shall, in the absence or disability of
the Secretary, exercise the powers and perform the duties of the Secretary; and he, she or they
shall perform such other duties as the Board of Directors or the President may from time to time
prescribe.

ARTICLE 6: COMMITTEES

6.1 Committees. The Board of Directors, acting pursuant to Section 4.13(b)(vii), may,
by resolution, create one or more standing or special committees for any purpose and delegate
to such committees any of the powers and authorities of the Board of Directors. The Chairman
of the Board of Directors shall make recommendations to the Board of Directors for



appointments to standing or special committees. Such committees shall at all times be subject
to the control of the Board of Directors. The provisions of this Article 6 shall apply to all
committees except to the extent provided in any Authorizing Resolution creating the committee
or any amendment to such Authorizing Resolution.

6.2 Committee Chairman. Each committee shall have a committee chairman
appointed by the Chairman of the Board of Directors which shall exercise all of the powers and
perform all of the duties usual to such office and shall perform such other duties as may be
assigned by the Board of Directors. Each chairman of any standing or special committee shall
report regularly to the Board of Directors.

6.3 Term of Office. Chairman and members of standing committees shall serve until
a successor is appointed or until such committee is sooner terminated, or until such person is
removed, resigns, or otherwise ceases to qualify as a chairman or a member, as the case may
be, of the committee. Chairman and members of special committees shall serve for the life of
the committee unless they are sooner removed, resign, or cease to qualify as a chairman or
member, as the case may be, of such committee.

6.4 Vacancies. Vacancies on any committee may be filled for the unexpired portion of
the term by the majority of the Board of Directors.

6.5 Meetings: Minutes. Each committee shall meet as often as necessary to perform
its duties at such times and places as directed by its chairman or by the Board of Directors. The
chairman of each committee shall designate a Secretary who shall keep accurate minutes of the
committee’s meetings and shall make periodic reports and recommendations to the Board of
Directors.

6.6 Notice of Meetings. Notice of committee meetings shall be delivered by or at the
direction of the committee chairman to each committee member not less than 1 week and not
more than 2 weeks before such committee meeting.

6.7 Waiver of Notice. Any committee member may waive notice of any committee
meeting held without proper call or notice, either before or after the meeting is held. Attendance
by a committee member at a committee meeting shall constitute a waiver of notice of such
meeting, except where a committee member attends a meeting for the purpose of objection to
the transaction of any business because the meeting was not lawfully called or noticed. Failure
of a committee member who did not attend a meeting held without proper call or notice to file
with the Secretary his or her written objection to the holding of the meeting within seven days
after having knowledge of the meeting and of the insufficiency of notice shall constitute waiver
of notice of such meeting but shall not constitute ratification of the action taken at the meeting.

6.8 Quorum. A majority of the members of the committee shall constitute a quorum of
such committee. If there is no quorum at the opening of a committee meeting, such meeting
may be adjourned from time to time by a vote of the majority of the votes voting on the motion to
adjourn, without notice other than announcement at the meeting, until the requisite amount of
committee members entitled to vote shall be present. At any such adjourned meeting at which
a quorum is present, any business may be transacted which might have been transacted at the
original committee meeting. The act of a majority of the members present at a committee
meeting at which a quorum is present shall be the act of the committee.



6.9 Manner of Acting. Every committee member shall have the right and shall be
entitled to one vote upon any matter that shall come before the committee for a vote; provided ,
however, that the Committee shall have no power to act for, or bind the Corporation, except as
expressly permitted by the Board of Directors acting pursuant to Section 4.13(b)(vii).

6.10 Participation by Telephone or Similar Means. Committee Members may
participate in any meetings of the Committee (whether an annual, regular or special) by
conducting the meeting through the use of, a conference telephone or similar means of
communication by which all persons participating in the meeting may hear each other
simultaneously during the meeting. A committee member participating in a meeting by such
means will be deemed to be present in person at such meeting.

ARTICLE 7: MEMBERS
The Corporation shall not have any members as that term is used in the Act.
ARTICLE 8: FINANCIAL MATTERS

8.1  Fiscal Year. Unless a majority of the Board of Directors votes otherwise, the fiscal
year of the Corporation shall begin on May 1st of each year and end on April 30th of each year.

8.2  Accounting and Audit. The Corporation shall maintain its accounts in accordance
with generally accepted accounting principles. The accounts of the Corporation may be
reviewed annually as of the close of business on the last day of each fiscal year of the
Corporation by an independent certified public accountant or such other method as the Board of
Directors approves.

8.3 Bank Accounts and Checks. The Corporation shall maintain bank accounts in
such chartered bank, trust company, or other firm or corporation carrying on a banking
businessas approved by the Chairman of the Board, President, or Treasurer. Checks on the
bank accounts, drafts, promissory notes and other instruments of a like nature of the
Corporation may be made, signed, drawn, accepted or endorsed in the manner as approved by
the Chairman of the Board, President, or Treasurer. Checks and other negotiable paper may be
endorsed for deposit to the credit of the Corporation's bank account by the Chairman of the
Board, President, or Treasurer.

8.4 Contracts. The Authorization of any Officer or Officers, agent or agents to enter
into any contract or execute and deliver any instrument in the name of and on behalf of the
Corporation requires approval as required by Section 4.12. Such authority may be general or
confined to specific instances.

8.5 Loans. No loans shall be contracted on behalf of the Corporation and no
evidence of indebtedness shall be issued in its name unless approved as required by Section
4.12. Such authority may be general or confined to specific instances.

8.6  Securities. The Board of Directors may from time to time provide for the deposit

and custody of all stock or share certificates, bonds, debenture stock, certificates, notes or other
obligations or securities (“Securities”) owned by the Corporation.
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ARTICLE 9: INDEMNIFICATION

9.1 No Liability. No Director or Officer shall be personally liable to the Corporation for
monetary damages to the Corporation or any other person or entity for any statement, vote,
decision or failure to act, regarding corporate management or policy, as a Director or Officer,
except to the extent that such exemption from liability or limitation thereof is not permitted under
the Act. If the Act is amended after the adoption of these Bylaws to authorize corporate action
further eliminating or limiting the personal liability of Directors or Officers, then the liability of a
Director or Officer shall be eliminated or limited to the fullest extent permitted by the Act as so
amended.

9.2 Indemnification. The Corporation shall indemnify to the full extent permitted by
law any person who is made, or is threatened to be made, a party to any action, suit or
proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that he
or she is or was a Director or Officer or is or was serving at the request of the Corporation as a
director, officer, employee, committee member, partner, member, manager or agent of another
corporation, partnership, joint venture, limited liability company, trust or other enterprise. Such
indemnification shall be authorized if such person acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, except
that no indemnification shall be made under this Section 9.2 in respect of any claim, issue, or
matter as to which such person shall have been adjudged to be liable unless, and only to the
extent that, the court in which such proceeding was brought, or any other court of competent
jurisdiction, shall determine upon application that, despite the adjudication of liability but in view
of all circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which such court shall deem proper.

9.3 Determination_of Entitlement to Indemnification. Any indemnification under
Section 9.2 of these Bylaws, unless pursuant to a determination by a court of competent
jurisdiction, shall be made by the Corporation only upon a determination that indemnification is
proper in the specific circumstances because the applicable standard of conduct and other
requirements of Section 9.2 of these Bylaws are satisfied. This determination shall be made by
(a) a majority vote of the Directors holding office that were not parties to the Claim; (b) a
majority vote of a committee, the membership of which consists solely of Directors that are not
parties to the Claim, duly designated by the Board of Directors with the authority to make such
determination or (c) by written opinion of independent legal counsel of the Corporation selected
by a majority of the Directors holding office that were not parties to the Claim.

9.4 Payment of Expenses in Advance. Expenses incurred by a Director or Officer in
defending a civil or criminal proceeding may be paid by the Corporation in advance of the final
disposition of such proceeding upon receipt of an undertaking by or on behalf of such Director
or Officer to repay such amount if he or she is ultimately found not to be entitled to
indemnification by the Corporation pursuant to this Article 9.

9.5 Continuation. Indemnification and advancement of expenses as provided in this
Article 9 shall continue as, unless otherwise provided when authorized or ratified, to a person
who has ceased to be a Director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of such a person, unless otherwise provided when
authorized or ratified.

9.6  Appeal or Modification. Any repeal or modification of this Article 9 by the Board of
Directors shall not adversely affect any right or protection of a Director or Officer of the
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Corporation existing at the time of such repeal or modification.

9.7 Insurance. The Corporation may purchase and maintain insurance on behalf of
any person who is or was a Director, Officer, employee or agent of the Corporation, or who is or
was serving at the request of the Corporation as a Director, Officer, partner, member, manager,
employee or agent of another corporation, partnership, joint venture, limited liability company,
trust or other enterprise, against any liability asserted against him or her and incurred by him or
her in any such capacity, or arising out of his or her status as such, whether or not the
Corporation would have the power to indemnify him or her against such liability under the
provisions of this Article 9.

ARTICLE 10: GENERAL PROVISIONS

10.1  Notices. Any and all notices, designations and other communications required by
these Bylaws shall be given in writing. Such communications shall be sufficient in all respects if:
(a) personally delivered; (b) sent by telecopier, facsimile transmission or other electronic means
of transmitting written documents, such as e-mail; or (c) sent by U.S. mail or by private
overnight mail courier service. If personally delivered, such communications shall be deemed
delivered upon actual receipt; if electronically transmitted pursuant to this Section 10.1, such
communications shall be deemed delivered the next business day after transmission (and
sender shall bear the burden of proof of delivery); if sent by overnight courier, such
communications shall be deemed delivered upon receipt; and if sent by U.S. mail, such
communications shall be deemed delivered when properly addressed to the recipient and
deposited in the U.S. mail with postage thereon prepaid.

10.2 Books and Records. The Corporation shall keep correct and complete books and
records of accounts, and other records of the activities of the Corporation as may be appropriate
or required by law, and shall also keep minutes of the proceedings of the Board of Directors and
committees having authority from the Board of Directors.

10.3 Amendments. These Bylaws may be amended or repealed and new Bylaws may
be adopted only as provided in Section 4.13. Any amendments, alterations, changes, additions
or deletions from these Bylaws shall be consistent with the laws of the State of Florida and in
compliance with section 501(c)(3) of the Internal Revenue Code, or corresponding section of
any future federal tax code, which limits, defines or regulates the powers of this Corporation or
the Directors.

10.4 Emergency Bylaws. In the event that a quorum of the Board of Directors cannot
readily be assembled because of a catastrophic event, as described in the Act, the following
emergency bylaws are in effect until termination of the emergency:

(a) Notice. Notice of a meeting of the Board of Directors need only be given
to those Directors whom it is practicable to reach and may be given in any practicable manner,
including by publication, email, telephone or radio.

(b) Quorum. The Directors in attendance at such a meeting shall constitute a
quorum.

(c) Actions by the Board of Directors During an Emergency. To the extent
consistent with these emergency Bylaws, the Corporation’s Bylaws shall remain in effect during
an emergency. During an emergency as set forth herein, the Board of Directors may: (i) modify
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lines of succession to accommodate the incapacity of any Director, Officer, employee, or agent;
and (ii) relocate the principal office or designate alternative principal or area offices or authorize
the Officers to do so.

(d) After the Emergency. These emergency bylaws are not effective after the
emergency ends.

ARTICLE 11: DISSOLUTION

The Corporation may be dissolved as provided in these Bylaws. Upon the dissolution of
the Corporation, assets shall be distributed for one or more exempt purposes within the
meaning of section 501(c)(3) of the Internal Revenue Code, or corresponding section of any
future federal tax code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not disposed of shall be disposed of by the
Circuit Court of the county in which the principal office of the Corporation is then located,
exclusively for such purposes or to such organization or organizations, as said Court shall
determine, which are organized and operated exclusively for such purposes.
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