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Return of Private Foundation

rorm 990-PF

Department of the Treasury
Internal Revenue Service

or Section 4947(a){ 1) Trust Treated as Private Foundation
P Do not enter social security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions 1s at WWW.Irs.gov/form990pf.

OMB No 1545-0052

2015

[~Open Y0 PUDITT INSPECuon

For cdlendar year 2015 or tax year beginning , and ending
Name of foundation A Employer identification number
MES Foundation 01-0471533
Number and street (or P O box number if mail 1s not delivered to sireet address) Room/suite

P.0O. Box 1296

B Telephone number

(207) 791-3600

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

Alfred, ME 04002
G Check all that apply: {1 intial return LI Inttial return of a former public chanty
Final return I___| Amended return

@ Address change

[X] Name change

Ci exemption application Is pending, check here »l_,

D 1. Foreign organizations, check here

2. Foreign organizations meeting the B5% test,
check here and attach computation

]
»[ ]

H Check type of organization:

Section 501(c)(3) exempt private foundation

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

I Fair market value of all assets at end of year
(from Part I, col (c), ine 16)
3,741,207.

L__I cash

J Accounting method:
El Other (specify)

LX ] Accrual

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

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

F if the foundation i1s in a 60-month termination
under section 507(b)(1)(B), check here P‘:]

FarTg e s B | gt | OMtmeen [ oMo |G,
w 1 Contributions, gifts, grants, etc., receved 8,000.
S 2 Chec“’l:] i the foundation 1$ not required to attach Sch B
Le 3 Interest on savings and temporary 224, 224. 224.
— 4 Dwvidends and interest from securities 100, 759. 100,759. 100, 759.
—~ 5a Gross rents
6 b Net rental income or (loss)
= o 64 Net gain or (loss) from sale of assets not on line 10 < 3 8 ’ 1 8 1 P
u% 2| b 116,155.
Z % 7 Capital gain net income (from Part IV, line 2) 0 .
Z  T| 8 Netshort Fe?r‘n"ﬁltal‘gamn\_m 0.
S 9 Income m0d|f|cat|ons{:"n 1Y ,E‘i ] 2,000.
Gross saleg less seturns___~ | el AN
@C 102 and altowarices I Y
b Less Cost’of go{’)dss Id - (7)‘
¢ Gross profit or(loss)ox’ U Zlie 19
11 Other mgomebonoe |23 157,281, 6,705.] 3,157,281.Statement 1
12 Total. Addllnesﬁ‘throughm’f\n e ‘":‘ 3,228,083. 107,688.] 3,260,264.
13 Compensatlonofoff"é?s,dhectors,-tru.l.tee&{c_‘_“wj 351,182. 10,535. 333,623- 17,559-
14 Other employee salaries and wages 280,302. 8,096. 256,874. 23,428.
|13 Pension plans, employee benefits 165,165. 4,915. 163,819. 1,346.
2 | 16a Legal fees Stmt 2 2,240. 0. 2,240. 0.
§ b Accounting fees sStmt 3 10,775. 323. 10,775. 0.
5| ¢ Other professional fees Stmt 4 19,448. 583. 18,476. 972.
21[17 Interest
E 18 Taxes Stmt 5 2,977. 0. 0. 0.
2 (19 Depreciation and depletion 18,531. 556. 18,531.
‘E120 Occupancy 73,852. 2,216. 70,159. 3,693.
2|21 Travel, conferences, and meetings 14,681. 0. 11,964. 2,7117.
E 22 Printing and publications 41,950. 0. 258. 41,692.
2123 Other expenses Stmt 6 2,209,609. 1,989.] 2,141,370. 68,239,
‘© | 24 Total operating and administrative
g expenses. Add lines 13 through 23 3,190,712. 29,213, 3,028,089. 159,646.
Ol25 Contributions, gifts, grants paid 43, 250. 45,000.
26 Total expenses and disbursements.
Add lines 24 and 25 3,233,962. 29,213, 3,028,089. 204,646.
27 Subtract line 26 from line 12:
8 Excess of revenue over expenses and disbursements <5 7 8 7 9 . >
b Net investment income f negative, enter -0-) 78,475,
¢ Adjusted net income (f negative, enter -0-) 232,175.
%4-115 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF£015)
1
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Form 990-PF (2015)

MES Foundation

01-0471533

Page 2

\Balance Sheets Attached schedules and amounts 1n the descnption
column should be for end-oi-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Fair Market Value

Assets

1
2
3

8
9

1A

12
13
14

15
16

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts receivable P>

152,630.

200.

200.

200.

515,117.

581,644.

581,644.

Less: allowance for doubtful accounts P>

118,044.

152,630.

152,630.

Pledges receivable P>

Less: allowance for doubtiul accounts P>

Grants receivable
Receivables due from officers, directors, trustees, and other
disqualified persons

88,012,

Other notes and loans receivable >

4,500.

Less: allowance for doubtful accounts P>

58,311.

83,512.

83,512.

Inventortes for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

Stmt 7
Stmt 8

Investments - land, butldings, and equipment. basis >

64,918.

51,017.

51,017.

2,161,281.

2,086,246.

2,086,246,

41,595.

40,770.

40,770.

Less accumulated depreciaton >

Investments - mortgage loans
Investments - other
Land, buildings, and equipment; basis P 187,233.

Stmt 9

858,049.

712,396.

712,396.

Less accumulated deprecabon. S tmMt 10 p 156,198.

48,828.

31,035,

31,035.

Other assets (describe » Interest receivable)

1,452.

1,757.

1,757.

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

3,867,795,

3,741,207,

3,741,207,

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable

Other habilities (describe p» }

251, 233.

201,132,

9,000.

8,250.

Total liabilities (add ines 17 through 22)

260,233.

209, 382,

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

Foundations that follow SFAS 117, check here | 4

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

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» [ ]

Total liabilities and net assets/fund balances

3,581,562.

3,531,825.

26,000.

0.

3,607,562,

3,531,825.

3,867,795.

3,741,207,

Analysis of Changes in Net Assets or Fund Balances

1

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

(must agree with end-of-year figure reported on prior year's return) 1 3,607,562.
2 Enter amount from Part |, ine 27a 2 <5,879.>
38 Other increases not included in line 2 (itemize) P> 3 0.
4 Addlines 1,2,and 3 4 3,601,683,
5 Decreases not ncluded n lime 2 (itemize) » Net Unrealized Loss 5 69,858.
6 _Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column (b), lne 30 6 3,531,825,

Form 990-PF (2015)

523511
11-24-15
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Form 990-PF (2015) MES Foundation 01-0471533 Page 3
| Part IV |+ Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, _0’;"[’];‘10"'?3”;;9‘1 (c) Date acquired (d) Date sold
. 2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation (mo., day, yr.) (mo., day, yr.)
12 Publicly Traded Securities
b
c
d
e
(¢) Gross sales price () Depreciation allowed (@) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 116,155. 154,336. <38,181.>
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
" . (k), but not less than -0-) or
, {i) Adjusted basis {k) Excess of col. (1) co
(i) F.M.V. as of 12/31/69 as of 12/31/69 over col. (), if any Losses (from col. (h))
a <38,181.>
b
c
d
e
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capral loss) If (loss), enter -0- in Part |, line 7 2 <38,181.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter mn Part |, ine 8, column (c).
if (toss), enter -0- 1n Part |, line 8 3 <38,181.>
Part V.| Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domesttc private foundations subject to the section 4340(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation lable for the section 4942 tax on the distributable amount of any year in the base period? D Yes LZ] No

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

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

(a) (b) (c) ()]
Calendar yfaaf(eoi’?;;? 3e):la$at;ggmnmg in) Adjusted qualifying distributions Net value of nonchantable-use assets {col. (%'f E{E.‘éﬂ%"bg,aﬁ'g,_ ()
2014 260,402, 3,536,451. .073634
2013 279,507, 3,336,645. .083769
2012 221,365. 2,838,844, 077977
2011 155,758, 2,454 ,546. .063457
2010 213,174. 2,406,701. .088575
2 Totalof ne 1, column (d) 2 .387412
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been i existence if less than 5 years 3 .077482
4 Enter the net value of nonchariable-use assets for 2015 from Part X, line 5 4 3,552,695,
5 Multiply ine 4 by line 3 5 275,270.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 785.
7 Addlines 5and 6 7 276,055.
8 Enter qualifying distributions from Part XIi, line 4 8 204,646.

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

523521 11-24-15
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Form 990-PF (2015) MES Foundation 01-0471533

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P> [ and enter "N/A" on Iine 1.
Date o ruling or determination letter: (attach copy of lefter if necessary-see instructions)

b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P |:| and enter 1% 1 1,570.

of Part |, hine 27b

¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, col. (b).

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 1,570.
4 Subttle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from hne 3. If zero or less, enter -0- 5 1,570.
6 Credits/Payments:

a 2015 estimated tax payments and 2014 overpayment credited to 2015 6a 1,888.

b Exempt foreign organizations - tax withheld at source 6b

¢ Tax paid with application for extension of time to file (Form 8868) 6¢ 1,200.

d Backup withholding erroneously withheld 6d - o
7 Total credits and payments. Add lines 6a through 6d 7 3,088.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached 8
9 Taxdue. If the total of lines 5 and 8 1s more than line 7, entér amount owed » 9

10 Overpayment. If line 7 1s more than the total of hnes 5 and 8, enter the amount overpaid {10 1,518.
Enter the amount of ine 10 to be: Credited to 2016 estimated tax B> 11 0.
[T’art Vii-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any political campargn? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities i
¢ Did the foundation file Form 1120-POL for this year? 1¢ X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. p» $ 0. (2) On foundation managers. > $ 0.
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 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 mcorporation, or
bylaws, or other similar nstruments® /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X

b If "Yes," has it filed a tax return on Form 990-T for this year? N/ A 4b

5 Was there a hiquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X

7 Did the foundation have at least $5,000 in assets at any time during the year? Jf "Yes, " complete Part Ii, col (c), and Part XV 7 X

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P

ME
b if the answer 1s "Yes" to ine 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)

of each state as required by General Instruction G? If "No," attach explanation gb | X

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2015 or the taxable year beginning in 2015 (see instructions for Part XIV)? if "Yes, " complete Part XIV 9 X

10 _Did any persons become substantial contributors during the tax year? if *ves," attach a schedule histing therr names and addresses 10 X

523531
11-24-15
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Form 980-PF (2015) MES Foundation 01-0471533 Page 5
[Part VII-A T Statements Regarding Activities (confinued)

Yes| No
1 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 X
Webstte address > www.mesfoundation. org
14 Thebooksare ncareof p» Darren Hurlburt, President/CEO Telephone no.p- {207 ) 791-3600
Locatedat p 131 Presumpscot Street, Portland, ME z2P+4 p04103
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 - Check here » L]
and enter the amount of tax-exempt interest receved or accrued during the year > 15| N/A
16 Atany time during calendar year 2015, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and fitng requirements for FINCEN Form 114. If "Yes," enter the name of the
foreign country B _ _
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a Duning the year did the foundation (erther directly or indirectly):
(1) Engage n the sale or exchange, or leasing of property with a disqualified person? |:| Yes IE No
{(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? E] Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes LT;] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes D No
(5) Transfer any income or assets to a disqualified person {or make any of either available
for the benefit or use of a disqualified person)? (] ves (X1 No
(6) Agree to pay money or property to a government offictal? (Exception. Check "No"
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days. ) :l Yes @ No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > E]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 20157 1c X
2 Taxes on fallure to distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)).
a Atthe end of tax year 2015, did the foundation have any undistributed income (lines 6d and 6e, Part Xlll) for tax year(s) beginning
before 20157 [ ves No
If "Yes,” st the years p» s , ,
b Are there any years listed in 2a for which the foundation 1s netapplying the provistons of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach
statement - see instructions.) N/A 2b
¢ If the provisions of sectron 4942(a)(2) are being applied to any of the years hsted in 2a, list the years here.
> ; , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ Yes No
b If “Yes," did it have excess business holdings in 2015 as a result of (1) any purchase by the foundation or disqualifted persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commuissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15, or 20-year first phase holding pertod? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2015 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1963) that could jeopardize its chanitable purpose that
had not been removed from jeopardy before the first day of the tax year beginming in 2015? 4b X
Form 990-PF (2015)

523541
11-24-15

5
15551024 793251 51815-201 2015.04030 MES Foundation 51815-01



15551024 793251 51815-201

Form 990-PF (2015) MES Foundation 01-0471533  Pages
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Duningthe year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? l:' 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? l:| Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes®? [Z] Yes [:] No
{4) Provide a grant to an organization other than a charitable, etc., organization described in section
4945(d){4)(A)? (see instructions) [ ves (XTI no
(5) Provide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? l:] Yes EI No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see nstructions)? 5b X
Organizations relying on a current notice regarding disaster assistance check here > l:l
¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A D Yes [:] No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? D ves [X] No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes No
b If "Ye_smd the foundation receive any proceeds or have any net iIncome attributable to the transaction? N/A 7b
[Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
(o) T, and average ™ o) Compenstion [ Tdlcenptumme T (o) Expense
(a) Name and address el pogﬁlonev0 (er?t%rggl)' compensanon allowances
See Statement 11 351,182.| 69,432.; 5,351.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average (d) Contnbutons to (e) Expense
(a) Name and address of each employee pard more than $50,000 hours per week (c) Compensation emv'ggeded';e,gf,‘;gv'a“ account, other
devoted to position pensat allowances
Theresa Coughlin Marketing Dirjector
P.O. Box 1296, Alfred, ME 04002 40.00 63,323, 11,047. 0.
Malgorzata Boothby uality Assurjance Speclialist
P.O. Box 1296, Alfred, ME 04002 40.00 50,519.] 13,767. 0.
Jacob Jordan Finance Manager
P.0. Box 1296, Alfred, ME 04002 40.00 52,542.[ 3,761. 0.
Total number of other employees paid over $50,000 » I 0
Form 990-PF (2015)
523551
11-24-15
6
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Form 980-PF {2015) MES Foundation 01-0471533  Page7

[Part VII | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 {b) Type of service (c) Compensation
Edfinancial Services, LLC - 298 North Seven Federal Student Loan
Oaks Drive, Knoxville, TN 37922 Servicing 2042520,
Total number of others recewving over $50,000 for professtonal services | 0
[T’a‘r'ti!X?A“] Summary of Direct Charitable Activities
List the foundation's four largest direct charitable actvities during the tax year. Include relevant statistical nformation such as the Expen
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. penses
1
See Statement 12 959,333.
2
See Statement 13 160,145.
3Scholarship awards
45,000.

sFederal Student Loan Servicing

2,042,520.

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

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

Amount

1 N/A

All other program-related investments. See nstructions.

8

Total. Add lines 1 through 3 [ 0.
Form 990-PF (2015)

523561

11-24-15
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Form 990-PF (2015) MES Foundation

01-0471533  Pages

| Part X j

Minimum Investment Return (a) domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:
a Average monthly fair market value of securities 1a 3,028,679.
b Average of monthly cash balances 1b 578,118.
¢ Far market value of all other assets 1c
d Total (add lines 1a, b, and c) 1d 3,606,797.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 3,606,797.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 54,102,
5 Netvalue of noncharitable-use assets. Subtract line 4 from hne 3. Enter here and on Part V, line 4 5 3,552,695.
6 Minimum investment return. Enter 5% of ine 5 6 177,635.
I Part Xi | Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations and certain
foreign organizations check here p [Xj and do not complete this part.)
1 Minimum investment return from Part X, line 6 1
2a Tax on investment income for 2015 from Part VI, line 5 2a
b Income tax for 2015. (This does not include the tax from Part VI.) 2b )
¢ Add ines 2a and 2b 2¢
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3
4 Recoveries of amounts treated as qualifying distributrons 4
5 Addhnes3and4 5
6 Deduction from distributable amount (see instructions) 6
7  Distnbutable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIil, hne 1 7
M Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 204,646.
b Program-related investments - total from Part IX-B 1b 0.
Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add ines 1a through 3b. Enter here and on Part V, line 8, and Part X|II, line 4 4 204,646.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, ling 27b 5 0.
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 204,646.

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

4940(e) reduction of tax in those years.

523571
11-24-15

8
15551024 793251 51815-201 2015.04030 MES Foundation

Form 990-PF (2015)

51815-01



Form 990-PF (2015)

Page 9

Undistributed Income (see instructions) N/A

T

1 Distributable amount for 2015 from Part XI,
line 7
2 Undistibuted income, if any, as of the end of 2015
a Enter amount for 2014 only
b Tofal for prior years:

3 Excess distnbutions carryover, if any, to 2015;

aFrom 2010

(a) b)
Corpus Years prior to 2014

{c)
2014

(d)
2015

bFrom 2011

¢ from 2012

dFrom 2013

eFrom 2014

f Total of lines 3a through e
4 Qualifying distributions for 2015 from
Part XIl, ine 4: > $

aApplied to 2014, but not more than line 2a

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

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

d Applied to 2015 distributable amount

eRemaining amount distributed out of corpus

§ Excess distributions carryover applied to 2015
(If an amount appears In column (d), the same amount
must be shown In column {a) )

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

d Corpus Add lines 3f, 4c, and 48 Subtract ine 5
b Prior years' undistributed mcome. Subtract
line 4b from line 2b

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

d Subtract ine 6¢ from hine 6b. Taxable
amount - see instructions
e Undistributed income for 2014. Subtract line
4a from hine 2a. Taxable amount - see instr.
t Undistributed income for 2015. Subtract
lines 4d and 5 from line 1. This amount must
be distnbuted in 2016
7 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)
8 Excess distributions carryover from 2010
notappled on line 5 or Itne 7
9 Excess distributions carryover to 2016.
Subtract hnes 7 and 8 from Iine 6a
10 Analysis of line 9:
aExcess from 2011

b Excess from 2012

¢ Excess from 2013

d Excess from 2014

e Excess from 2015

523581 11-24-15

15551024 793251 51815-201

9
2015.04030 MES Foundation

Form 990-PF (2015)

51815-01



Form 990-PF (2015)

MES Foundation

01-0471533  Page 10

I Part XIV. | Private Operating Foundations (see instructions and Part Vil-A, question 9)

1 a If the foundation has received a ruling or determination letter that it 1s a private operating
Youndation, and the ruling 1s effective for 2015, enter the date of the ruling

b Check box to indicate whether the foundation 1s a private operating foundation described in section

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

b 85% of line 2a

¢ Quabfying distributions from Part XII,
line 4 for each year listed

d Amounts included n ine 2¢ not
used directly for active conduct of
exempt activities

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

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

(2) Value of assets qualifying
under section 4342())(3)(B)(1)
b “Endowment" alternative test - enter
2/3 of mimimum nvestment return
shown in Part X, line 6 for each year
listed

¢ “Support alternative test - enter:
(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)()), or royalties)

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

(3) Largest amount of support from
an exempt organization
(4) Gross nvestment income

>

LX) aga20)3) or |1 4942())(5)
Tax year Prior 3 years
(3)2015 (b)2014 (c)2013 (d)2012 (e) Total
177,635. 176,823. 166,832. 141,942. 663,232.
150,9990. 150, 300. 141,807. 120,651. 563,747.
204,646. 260,402. 279,507. 221, 365. 965,920.
0. 0. 4,000. 8,500. 12,500.
204,646. 260,402, 275,507. 212,865. 953,420.
0 .
0.
118,423. 117,882. 111,221. 94,628. 442,154.
0 L]
0 L]
0.
0 L]

[ Part XV | Supplementary Information (Complete this part only
at any time during the year-see instructions.)

f the foundation had §5,000 or more in assets

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

None

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or

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

None

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P l___| if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If

the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

See Statement 14

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

¢ Any submrssion deadhines;

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

523601 11-24-15

15551024 793251 51815-201
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Form 990-PF (2015) MES Foundation 01-0471533 Page 11
| Part XV'| Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
) Recipient If recipient 1s an individual,
show any relationship to Foundatlofn PUFDOSfti %f grant or Amount
any foundatron manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid duning the year
Abigail Weigang None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Amber Rowell None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Benjamin Salley None 1 Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Bradley Lefay None I Eichard H, Pierce
emorial Scholarship 500,
Darcie Brown one I WCSH Teens Who Care
IScholarxship 2,000,
Total See contilnuation sheet(s) > 3a 45,000,
b Approved for future payment
Ben Ezzy one I A Titan Scholarship
250,
Caleb Hunter None I A Titan Scholarship
500,
David Hunter one I JA Titan Scholarship
500,
Total See continuation sheet(s) » 3b 2,250,
Form 990-PF (2015)
523611
11-24-15
11
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Form 990-PF (2015) MES Foundation

01-0471533

Page 12

Part XVI-A| Analysis of Income-Producing Activities
Enter\gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
Bus(lz)ess (b) E;%SR - (d) Related or exempt
1 Program service revenue; code Amount code Amount function income
a Student Loan
b Administrative Services 20,500.
¢ Scholarship Servicing 500.
d Opportunity Maine
e Revenue 18,460.
f
g Fees and contracts from government agencies 3,111,116.
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 224,
4 Dwidends and interest from securities 14 100, 759.
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 18 <38,181.p
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue;
a Interest on Educational
b Loans 6,705.
c
d
e
12 Subtotal. Add columns (b}, (d), and (e) 0. 62,802. 3,157,281.
13 Total. Add line 12, columns (b), (d), and (e) 13 3,220,083,

(See worksheet in line 13 instructions to verify calculations.)

Part XVI-B

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.
A\ 4

Explain below how each actity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomphshment of
the foundation's exempt purposes (other than by providing funds for such purposes).

1 Income from the origination, administration, promotion, servicing,

11

and coordination of student loan and scholarship programs in order to

romote and provide financing of higher education for Maine students

and families.

523621 11-24-15

15551024 793251 51815-201

12
2015.04030 MES Foundation

Form 990-PF (2015)

51815-01



Form 990-PF (2015) MES Foundation 01-0471533  Page13
[ Part XVl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 " Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes|No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
{2) Purchases of assets from a noncharitable exempt organization 1b{2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b{5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above 1s "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 noncharttable exempt organization {d) Description of transfers, transactions, and sharing arrangements
N/A
2a |Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
n section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 C Ives [XNo
b If"Yes," complete the following schedule.
{a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under pgralties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

Si and bel 1s true, correct, and cpmplete Deglaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge re:{rn :,m the';crg:sarer's
gn shown below (see instr )7
Here kj | //// //é ’ President/CEO Yes No
Date Title k
Print/Type preparer's name Preparer’s signature Date Check || if [PTIN
self- employed
Paid Nicholas E. Porto A L/\ 10/24/16 P00182972
Preparer [frm'sname » Baker Newman & Noyes Frm'seiN » 01-0494526
Use Only
Firm's address p» Box 507
Portland, ME pPhoneno. (207) 879-2100
Form 990-PF (2015)
523622
11-24-15
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Schedule B Schedule of Contributors OMB No. 1545-0047

S:_°9r$3,gg)"99°'Ez' P Attach to Form 990, Form 990-EZ, or Form 990-PF.

Dipant o e Ty B nctrvotone e ot wewe s govhormagd. o 2015

Name of the organization Employer identification number
MES Foundation 01-0471533

Organization type (check one)
Filers of: Section:
Form 990 or 990-EZ

501(c)( ) (enter number) organization

D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
I:] 527 political organization

Form 990-PF [X] 501(c)(3) exempt private foundation

D 4947(a)(1) nonexempt chantable trust treated as a private foundation

501(c)(3) taxable prnvate foundation

Check If your organization Is covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See instructions

General Rule

For an organization fiing Form 990, 990-EZ, or 990-PF that received, duning the year, contributions totaling $5,000 or more (in money or
property) from any one contributor Complete Parts | and Il See instructions for determining a contributor's total contributions

Special Rules

|:I For an organization described in section 501(c)(3) fillng Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(v1), that checked Scheduie A (Form 990 or 990-EZ), Part Il line 13, 16a, or 16b, and that received from
any one contributor, during the year, total contnibutions of the greater of (1) $5,000 or (2) 2% of the amount on () Form 990, Part VI, line 1h,
or (1) Form 990-EZ, ine 1 Complete Parts | and 1l

D For an organization described in section 501(c)(7), (8), or (10) filng Form 990 or 990-EZ that received from any one contributor, during the
year, total contributions of more than $1,000 exciusively for religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals Complete Parts |, Il, and .

[____J For an organization described in section 501(c)(7), (8), or (10) fillng Form 990 or 990-EZ that received from any one contnbutor, during the
year, contributions exclusively for religious, charitable, etc , purposes, but no such contributions totaled more than $1,000 [f thus box
1s checked, enter here the total contributions that were received during the year for an exclusively religious, chartable, etc ,
purpose Do not complete any of the parts unless the General Rule applies to this organization because It received nonexclusively
religious, charitable, etc , contributions totaling $5,000 or more during the year > s

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer "No" on Part IV, ine 2, of ts Form 990, or check the box on iine H of its Form 990-EZ or on ts Form 990-PF, Part |, ine 2, to
certify that it does not meet the filing requirements of Schedule B (Form 980, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

523451
10-26-15



Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 2

Name of organization

MES Foundation

Employer identification number

01-0471533

Partl Contributors (see instructions) Use duplicate copies of Part | if additional space I1s needed.

(a)
No.

(b)

Name, address, and ZIP + 4

(c) {d)

Total contributions Type of contribution

Richard & Scottie Pierce Familily
1 | Foundation

10202 E. Journey Lane

Person
Payroll |__—]
$ 8,000. Noncash [ |

Scottsdale,

AZ 85255

{Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person D
Payroll |:]
$ Noncash [ |

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

{c) (d)

Total contributions Type of contribution

Person l:l
Payroll l:|
$ Noncash [ |

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person |:|
Payrol! |:|
$ Noncash [ |

(Complete Part Il for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

{c) (d)

Total contributions Type of contribution

Person l:]
Payroll D
$ Noncash [ |

(Complete Part Il for
noncash contributions.)

(a)
No.

{b)

Name, address, and ZIP + 4

(c) (d)

Total contributions Type of contribution

Person l:l
Payroll [:l
$ Noncash [ |

(Complete Part Il for
noncash contnbutions.)

523452 10-26-15
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Schedule B (Form 9380, 990-EZ, or 990-PF) (2015)

Page 3

Name of organization

MES Foundation

Employer identification number

01-0471533

‘Partll  Noncash Property (see nstructions) Use duplicate copies of Part il if addrtional space is needed

(a) ©
No.
o o (b) . FMV (or estimate) @ .
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
° o ®) _ FMV (or estimate) @
from Description of noncash property given . . Date received
{see instructions)
Part|
(a)
(c)
No.
o o (b) ) FMV (or estimate) @
from Description of noncash property given A . Date received
(see instructions)
Part|
(a
(c)
No.
° L. (b) : FMV (or estimate) (d) )
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
° L () ] FMV (or estimate) (d) 5
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
{c)
No.
fro(:n D ioti ¢ () h ] FMV (or estimate) Dat (d) wved
o escription of noncash property given (see instructions) ate receive

523453 10-26-15

15551024 793251 51815-201
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Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 4

Name of organization

MES Foundation
art clusively religious, charitable, eic., contnbufions to organizations described in section c)(7), (8], 0 at total more than ©1, or
the year from any one contributor. Complete columns {a) through (e) and the foltowing ine entry. For organizations

completing Part lil, enter the total of exclusively religious, charitable, etc , contributions of $1,000 or fess for the year (Enter thisinfo once )

Use duplicate copies of Part lll if additional space Is needed.

Employer identification number

01-0471533

{a) No.
I‘;mrrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
|
|
|
|
|
‘ (e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
[
|
| (a) No.
‘ If’rorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
|
|
|
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Ff'r:rrtnl {b) Purpose of gift (c) Use of gift {d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
gorrtnl {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
{e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
|
|
\

523454 10-26-15

15551024 793251 51815-201
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MES Foundation

01-0471533

[Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to Foundatlc;n Purpose %f grant or Amount
Name and addr any foundation manager status o contnbution
address (home or business) or substantia! contributor recipient
David Allen None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Devin Lachapelle None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Devyn Talbot None I tiéhérd'ﬂ. Pierce
emorial Scholarship 500,
Emily Dumond None I IJA Titan Scholarship
1,000,
Emily Greaney None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Eric Hathaway None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Felix Thibodeau Fone I JICSH Teens Who Care
Scholarship 2,000,
Hunter Smith one I &ichard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Isaac Wacome hone I ﬁichard and Scottie
lPierce Family
Foundation Scholarship 1,000,
Isabel Parent one I A Titan Scholarship
1,000,
Total from continuation sheets 39,500,
523631
04-01-15
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MES Foundation

01-0471533

| Part XV| Suppiementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient is an individual,
show any relationship to Foundan(;n Purpos$ %f gtrant or Amount
Name and address (home or busines any foundation manager status o contribution
and address (home or business) or substantial contributor recipient
Jeffrey Hoak None I Richard and Scottie
Pierce Family
‘ Foundation Scholarship 1,000,
|
Jennifer Frederico None I Eichard H. Pierce
emorial Scholarship 2,500,
Jennifer Hovey None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000.
Jessica vaillancourt None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Jordyn Cram None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Joseph Leclair None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Joshua Shibles None I ichard and Scottie
ierce Family
oundation Scholarship 1,000,
Josie Champagne None I ichard and Scottie
Pierce Family
Foundation Scholarship 1,000.
Kate-Lynn George None I Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Katelynn Cayer None I ichard and Scottie
ierce Family
oundation Scholarship 1,000,
Total from continuation sheets
523631
04-01-15
15
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MES Foundation 01-0471533
[Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foija'}dan?n Purpostta %f ctirant or Amount
ame an home or busin any foundation manager stalus o contribution
Name and address (home or business) or Substantial contributor recipient
Katie Hughes None 1 Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Kaylee Dickey pone 1 Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Kiley McDonald hone I |JA Titan Scholarship
1,000,
Levi Murray one I Eichard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Lindsay Morris %one 1 Richard and Scottie
lPierce Family
Foundation Scholarship 1,000.
Meredith Dorian None I Fichard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Michael Bailey None I ichard H. Pierce
emorial Scholarship 2,500,
Samantha Begin Pone 1 Richard and Scottie
Pierce Family
oundation Scholarship 1,000,
Sara Packard Fone I ichard and Scottie
Pierce Family
boundation Scholarship 1,000,
Sarah Hoak one I Richard and Scottie
Pierce Family
[Foundation Scholarship 1,000,
Total from continuation sheets

523631
04-01-15
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MES Foundation

01-0471533

[ Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If recipient 1s an individual,

show any relationship to Foundatu?n Purpose %f grant or Amount
ame an s (home or busm any foundation manager status o contribution
Name and address ( or business) or substantial contributor recipient
Shannon Reilly None ICSH Teens Who Care
Scholarship 2,000,
Thomas Lessard None Richard and Scottie
lPierce Family
Foundation Scholarship 1,000,
Trey Vintinner None Richard and Scottie
Pierce Family
Foundation Scholarship 1,000,
Viviane Kostin None LES Student Blogger
Scholarship 2,000,

Total from continuation sheets

523631
04-01-15

15551024 793251 51815-201
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MES Foundation

01-0471533

| Part XV| Supplementary Information

3 Grants and Contributions Approved for Future Payment (Continuation)

Recipient If recipientis an individual,
show any relationship to FO;laf;daTl(?ﬂ Pur DOSlt% %f (%rant or Amount
an m any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient

Elijah Verhoff Fone |JA Titan Scholarship
250,

Evan Desmond Lone IJA Titan Scholarship
500.

Maria Espinosa rone IJA Titan Scholarship
250,

Total from continuation sheets 1,000,

523635
04-01-15
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MES Foundation

01-0471533

Form 990-PF

Other Income

Statement 1

Description

Student Loan Administrative

(a)
Revenue
Per Books

Net Invest-
ment Income

(b) (c)
Adjusted

Net Income

Services 20,500. 0. 20,500.
Scholarship Servicing 500. 0. 500.
Opportunity Maine Revenue 18,460. 0. 18,460.
Interest on Educational Loans 6,705. 6,705. 6,705.
Fees from Government Agencies 3,111,116. 0. 3,111,116.
‘ Total to Form 990-PF, Part I, line 11 3,157,281. 6,705, 3,157,281.
Form 990-PF Legal Fees Statement 2
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Legal Fees 2,240. 0. 2,240. 0.
To Fm 990-PF, Pg 1, 1ln lé6a 2,240. 0. 2,240. 0.
Form 990-PF Accounting Fees Statement 3
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Accounting Fees 10,775. 323. 10,775. 0.
To Form 990-PF, Pg 1, 1ln 16Db 10,775. 323. 10,775. 0.

15551024 793251 51815-201
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MES Foundation

01-0471533

Form 990-PF

Other Professional Fees

Statement 4

(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Other Professional Fees 19,448. 583. 18,476. 972.
To Form 990-PF, Pg 1, 1ln 1lé6c 19,448. 583. 18,476. 972.
Form 990-PF Taxes Statement 5
(a) (b) (c) (4)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Excise Taxes 2,9717. 0. 0. 0.
To Form 990-PF, Pg 1, 1n 18 2,977. 0. 0. 0.

Form 990-PF

Other Expenses

Statement 6

Description

Insurance

Data Processing
Internet/Website Expense
Scholarship Management
Expense

Miscellaneous
Telephone

Equipment Leasing
Dues, Memberships &
Subscriptions

Supplies

Staff Development
Advertising

Outreach Services
Postage & Shipping
Vehicle

Loan Servicing Expense

To Form 990-PF, Pg 1, 1ln 23

15551024 793251 51815-201

(a) (b) (c) (a)
Expenses Net Invest- Adjusted Charitable
Per Books ment Income Net Income Purposes

28,397. 852. 26,9717. 1,420.

3,086. 93. 3,086. 0.
20,630. 133. 4,424, 16,206.
5,042, 0. 0. 5,042.
14,150. 0. 1,291. 12,859.
15,013. 450. 14,262. 751.
9,579. 287. 9,100. 479.
12,824. 0. 11,974. 850.
5,813. 174. 5,813. 0.
8,160. 0. 8,160. 0.
27,576. 0. 7,850. 19,726.
800. 0. 0. 800.
9,706. 0. 1,211. 8,495.
6,313. 0. 4,702. 1,611.
2,042,520. 0. 2,042,520. 0.
2,209,609, 1,9889. 2,141,370, 68,239.
24 Statement(s) 4, 5, 6
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MES Foundation

01-0471533

Form 990-PF Corporate Stock

Statement 7

Description

Equity Mutual Funds (see Statement 15)

Total to Form 990-PF, Part II, line 10b

Fair Market

Book Value Value
2,086,246, 2,086, 246.
2,086,246. 2,086,246.

Form 990-PF Corporate Bonds

Statement 8

Fair Market

Description Book Value Value
Corporate Bonds (see Statement 15) 40,770. 40,7170.
Total to Form 990-PF, Part II, line 10c 40,770. 40,770.
Form 990-PF Other Investments Statement 9
Valuation Fair Market

Description Method Book Value Value
Certificates of Deposit (See FMV

Statement 15) 712,396. 712,396.
Total to Form 990-PF, Part II, line 13 712,396. 712,396.

Form 990-PF

Depreciation of Assets Not Held for Investment

Statement 10

Cost or Accumulated
Description Other Basis Depreciation Book Value
Furniture & Equipment 105, 845. 88,545. 17,300.
Vehicles 59,297. 47,781, 11,516.
Leasehold Improvements 22,091. 19,872. 2,219.
Total To Fm 990-PF, Part II, 1ln 14 187,233. 156,198. 31,035.
25 Statement(s) 7, 8, 9, 10
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MES Foundation

01-0471533

Form 990-PF

Part VIII - List of Officers, Directors
Trustees and Foundation Managers

Statement 11

Name and Address

Bonnie Gould
P.O. Box 1296
Alfred, ME 04002

Guy Langevin
P.O. Box 1296
Alfred, ME 04002

Wayne Ross
P.0O. Box 1296
Alfred, ME 04002

Louis J. Violette
P.O. Box 1296
Alfred, ME 04002

James Totten
P.O. Box 1296
Alfred, ME 04002

Donald Reynolds
P.O. Box 1296
Alfred, ME 04002

wWilliam O. Hall, III
P.0O. Box 1296
Alfred, ME 04002

David Bowles
P.O. Box 1296
Alfred, ME 04002

Darren Hurlburt
P.O. Box 1296
Alfred, ME 04002

Kim Benjamin
P.O. Box 1296
Alfred, ME 04002

Totals included on 990-PF, Page 6,

15551024 793251 51815-201

Employee
Ben Plan Expense
Contrib Account

Title and Compen-
Avrg Hrs/wWk sation
Director
0.50 2,000.

Director/Vice Chair

1.00 2,000.
Director

0.50 1,000.
Director

0.50 2,000.

Director/Past Chair

1.00 1,500.
Director/Chair
1.00 2,000.

Director/Treasurer
1.00 1,500.

Director/Secretary
1.00 2,000.

President & CEO
40.00 204,183.

Vice President Operations

0. 0.
0 0.
0. 0.
0. 0
0 0.
0. 0.
0. 0.
0. 0.

43,399. 5,351.

26,033, 0.

69,432. 5,351.

40.00 132,999.
Part VIII 351,182.
26

04030 MES Foundation
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MES Foundation

01-0471533

Form 990-PF Summary of Direct Charitable Activities

Statement 12

Activity One

To assist and promote access to the financing of education
for Maine students, by the administration, coordination, and
marketing of all related activities, including student and
parent loans, and to assist and work in conjunction with any
and all entities similarly engaged.

To Form 990-PF, Part IX-A, line 1

Expenses

959,333.

Form 990-PF Summary of Direct Charitable Activities

Statement 13

Activity Two

Provide guidance on financial aid products available,
including the production and distribution of the "College
Road Map"; and scholarship administration on behalf of other
entities.

Expenses
To Form 990-PF, Part IX-2A, line 2 160,145.
27 Statement(s) 12, 13
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MES Foundation 01-0471533

Form 990-PF Grant Application Submission Information Statement 14
’ Part XV, Lines 2a through 24

Name and Address of Person to Whom Applications Should be Submitted

MES Foundation
P.O. Box 1296
Alfred, ME 04002

Telephone Number

(207) 791-3600

Form and Content of Applications

Various student loan and scholarship programs available, application and
required information varies by program. (www.mesfoundation.org).

Any Submission Deadlines

Varies by program (see www.mesfoundation.org for detailed information)

Restrictions and Limitations on Awards

Varies by program, most programs restricted to Maine residents or students
attending Maine educational institutions.

28 Statement(s) 14
15551024 793251 51815-201 2015.04030 MES Foundation 51815-01



MES Fo;.lndation
tnvestment Allocation
‘December 31, 2015

Equities
American Mutual Fund
Amcap Fund
Fundamental Investors
Growth Fund of America
Capital World Growth & Income
Washington Mutual Investors
Euro Paaific Growth Fund
New Perspective Fund
New World Fund Inc
Capital Income Builder

Fixed Income
Bond Fund of America
Capttal World Bond Fund
Intermediate Bond Fund
FDIC Insured CD's
Corporate Bonds

Commodity Funds
Powershares DB Commodity Index
Powershares DB Multi-Sector Comm/Agri
Van Eck Global Hard Assets Fund

Total

RBC Investment Balance

CD's

Comenity Cap BK Utah

Ally BK Midvale Utah
Discover BK Greenwood Del
CIT BK Salt Lake City UT
Goldman Sachs BK USA NY
Sallie Mae Bk Murray Utah
Union Bank NA CD ZER

General Elec CAP CORP

E
|

10%

30%

0%

%
075%
105%
110%
135%
180%
160%
0 00%

3 35%

Policy

<
&
>

4a5%

70%

10%

Matunty
6/2/2016
11/28/2016
11/28/2016
12/27/2016
6/27/2017
10/23/2017
10/31/2018

10/17/2016

EIN- 01-0471533
Statement 15

Unrealized
12/31/2015 % G/L Def Comp 1 Def Comp 2 Total
228,838 66 37,571 12 228,838 66
- - 23,03171 23,03171
235,986 69 64,672 26 235,986 69
187,325 26 25,718 44 22,897 41 13,020 76 223,243 43
126,414 39 24,334 13 11,038 50 25,069 62 162,522 51
218,888 43 32,283 10 218,888 43
163,410 22 (4,740 17) 11,463 96 174,874 18
139,907 30 7,389 41 139,907 30
- - 7,681 15 7,681 15
123,799 12 5,245 10 123,799 12
1,424,57007 52.3% 192,473 39 76,112 73  38,09038 1,538,773 18
194,246 88 6,503 04 194,246 88
170,393 98 (15,474 64) 170,393 98
182,831 35 (4,784 48) 182,831 35
712,396 00 12,396 00 - 712,396 00
40,770 40 326 52 40,770 40
1,300,638 61  47.7% {1,033 56) - - 1,300,638 61
- 0.0% - - - -
2,725,208 68 100.0% 191,439 83 76,11273  38,09038 2,839,41179
2,725,208 68 76,112 73 38,09038 2,839,41179
50,028 00 2800
50,129 00 129 00
100,205 00 205 00
100,758 00 758 00
100,882 00 882 00
100,374 00 374 00
210,020 00 10,020 00
712,396 00 12,396 00 - - -
40,770 40 326 52 -
CD's 712,396 00
Bonds 40,770 40
Mutual Funds 2,086,245 39
Total Investments 2,839,411 79



October 24, 2016

Internal Revenue Service

TE/GE-EO Determinations

Ogden, Utah 84201-0027

Re: MES Foundation (EIN: 01-0471533)

Dear Sir or Madam:

The MES Foundation has revised its bylaws and articles of incorporation effective March 23, 2016 and
April 28, 2016, respectively. Enclosed, please find for your records a conformed copy of those revised
documents. As an officer duly authorized to sign on behalf of the MES Foundation, I hereby certify that
the attached revised bylaws represent a complete and accurate copy of the original documents.

To the extent you need additional information, please do not hesitate to contact me at (207) 791-3600.
Sincerely,

Darren J. Hurlburt
President

Enclosures



\ Eile No. 19870433ND Pages 3
- | Fee Paid $ 20

DOMESTIC . DCN 2161332800091 REST
NONPROFIT CORPORATION —--FILED
04/28/2016 ’
STATE OF MAINE e = e -
RESTATED

ARTICLES OF INCORPORATION

Deputy Secretary of State

A True Copy When Attested By Signature

=

ﬁéputy Secrctary of State

MES - Maine Education Services
(Name of Corporation as it appears on the records of the Secretary of State)

Pursuant to 13-B MRSA §805, the undersigned corporation adopts these Articles of Restatement:

FIRST: The restatement set out in Exhibit A attached contains the same information and provisions as are required for original
articles. Statements as to the incorporator or incorporators and the initial directors may be omitted. This restatement

was adopted on 03/23/201 6 (date).

("X" one box only)

d By thc mcmbers at 2 meeting at which a quorum wa:s present and the restatement received at Jeast a majority
of the votes which members were entitled to cast.

O (If the Articles require more than a majority vote.) By the members at a meeting at which the restatement
received at least thc percentage of voles required by the Articles of Incorporation.

(] By the written consent of all members entitled to vote with respect thereto.

V4| (1f no members, or none entitled to vote thereon.) By majority vote of the board of directors.
SECOND: The Registered Agent is a: (select either a Commercial or Noncommercial Registered Agent)
D Commercial Registered Agent CRA Public Number:

(name of commercial registered agent)

m Noncommercial Registered Agent
Darren J. Hurlburt

{name of noncommercial registered agent)

9 Pebble Brook Road, Alfred, ME 04002
(physical location, not P.O. Box — street, city, state and zip code)

P.O. Box 1115, Alfred, ME 04002
(mailing address if different from above)

Form No. MNPCA-6A (1 of 2)



THIRD; Pursuant to 5 MRSA §108.3, the registered agent as listed above has consented to serve as the
registcred agent for this nonprofit corporation.

Dated March 31, 2016 *By QMW
74

(signeture)

Darren J. Hurlburt, President

MUST BE COMPLETED FOR VOTE type or print name and capacity)
OF MEMBERS ,
*By é .
1 certify that T have custody of the minutes showing {signeturc)
the above action by the members. David E. Bowles, Secretary
type or print name and capacity)

(signature of clerk, secretary or asst secrelary)

*This document MUST be signed by any duly authorized officer. (13-B MRSA §104.1.B)
Please remit your payment made payable to the Maine Secretary of Statc.

Submit completed form to: Secretary of State
Division of Corporations, UCC and Commissions
101 State Housc Station
Augusta, ME 04333-0101
Telephone Inquiries: (207) 624-7752 Email Inquiries: CEC.Corporations@Maine.gov

Form No. MNPCA-6A (2 of 2) Rev. 7/1/2008



MES — MAINE EDUCATION SERVICES
Restated Articles of Incorporation

Exhibit A

1. Name. The name of the corporation was formerly MES — Maine Education
Services and is now changed to MES Foundation.

2. Purposes. The corporation is organized as a public benefit corporation and
shall be operated exclusively for the charitable and cducational purposes described in Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™). In furtherance of
those purposes the corporation shall promote access to education by making scholarship grants
to Maine residents pursuing higher education and providing of information and guidance to
Maine students and their families about financing educational expenses.

3. Directors. The minimum number of directors shall be 3 and the maximum
number of directors shall be 9.

4. Members. The Corporation shall have no members and shall be governed by
its board of directors.

5. ©  Pnvatc Inurement Prohibited. No part of the net earnings of the corporation
shall inure to the benefit of any private sharcholder or individual.

6. Political and Legislative Activities. No substantial part of the activities of the
corporation shall be carrying on propaganda, or otherwise attempting, to influence legislation
and the corporation shall not participate in, or intervene in (including by publishing or
distributing statements) any political campaign on behalf of (or in opposition to) any
candidate for public office.

7. Private Foundation Rules. Notwithstanding any other provision of these
articles, at any time when the corporation is a private foundation within the meaning of
Section 509 of the Code, the corporation shall make any distributions necessary to avoid the
tax on undistributed income imposed by Code Section 4942 and shall have no power to:

(i) engagce in any act of self-dealing as defined in Code Section 4941(d), (ii) retain any excess
business holdings as defined in Code Section 4943(c), (iii) make any investments in such
manner as to incur tax liability under Code Section 4944, or (iv) make any taxable
expenditures as defined in Code Section 4945(d).

8. Dissolution. On dissolution the corporation’s remaining assets shall be
distributed to one or more organizations described in Code Section 501(c)(3) with purposes
similar to those of the corporation.




MES FOUNDATION
AMENDED AND RESTATED BYLAWS

(May 19, 1994, as further amended September 22, 1994,
May 18, 1995, November 1, 1995, January 29, 1998, September 14, 1999, September 11, 2001,
May 15, 2002, February 4, 2010, August 5, 2010, May 3, 2012, and March 23, 2016)

ARTICLE]

The Corporation shall at all times maintain a registered office in the State of Maine and a
registered agent at that address, but may have other offices located within or without the State of
Maine as the Board-of Directors shall determine.

ARTICLE 11
PURPOSES

Section 2.01. Purposes. The purposes for which the Corporation is formed are those set
forth in its Articles of Incorporation, as from time to time amended. The Corporation is
organized as a public benefit corporation and shall be operated exclusively for the charitable and
educationa] purposes described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code”). In furtherance of those purposes the corporation shall promote access to
education by making scholarship grants to Maine residents and by providing information and
guidance to students and their families about financing educational expenses.

Section 2.02. Policies and Procedures for Awarding Scholarship Grants. The Board
of Directors shall adopt a written policy that includes guidelines and procedures for the awarding
of scholarship grants (o ensure compliance with IRS regulations and the Corporation’s Conflict
of Interest Policy.

Section 2.03. Powers. In general, the Corporation shall have the power to carry on any
activity in connection with the foregoing and shall have all of the powers and rights conferred by
the laws of the State of Maine upon corporations formed under such laws.

Section 2.04. Section 501(c)(3). Notwithstanding anything contained herein to the
contrary, the Corporation is organized and shall be operated exclusively for purposes provided in
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, as the same now exists or
as 1t may be amended from time to time. No part of the net earnings of the Corporation shall
inure to the benefit of any private shareholder, member or individual; no substantial part of the
activities of the Corporation shall consist of carrying on propaganda or otherwise attempting to
influence legislation; and the Corporation shall not participate in, or intervene in (by publishing
or distribution statements or otherwise), any political campaign on behalf of any candidate for
public office.

Section 2.05. Dissolution. In the event of dissolution of the Corporation, no individual
shall be entitled to any distribution or division of its remaining property or its proceeds, and the

02-43504 07




balance of money and other property received by the Corporation from any source, after payment
of all debts and obligations, shall be distributed 1o organizations which are exempt from taxation
pursuant to Section 501(c)(3) of the Intemal Revenue Code of 1986, as amended, at the time of
such dissolution.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.01. General Powers. The property and business of the Corporation shall be
managed under the direction of the Board of Directors of the Corporation.

Section 3.02. Number and Term of Office. The number of directors shall be between
three (3)-and nine (9), inclusive (other than due to temporary vacancies). The President of the
Corporation appointed in accordance with Section 4.1 shall be a director. Directors shall hold
office for terms as follows (i) the term of the director constituting the President shall at all times
be one (1) year, (ii) the initial term of any director shall be one (1) year if appointed at the annual
meeting, or otherwise shall expire at the second annual meeting following such initial
appointment, and (iii) subsequent terms of a director shall be for one, two, or three years as
determined by the Board of Directors. At the annual meeting coincident with the expiration of
the respective terms of the directors, the directors shall, by affirmative vote of a majority thereof,
elect directors for the directorships expiring as of such annual meeting for one or more of the
terms described above, commencing on the date of election at such annual meeting and ending
on the date of the annual meeting following the designated number of years of the term as
described above.

Section 3.03. Filling of Vacancies. In the case of any vacancy in the Board of Directors
through death, resignation, disqualification, removal or other cause, the remaining directors, by
affirmative vote of the majority thereof, may elect a successor 10 hold office in place of the
director whose place shall be vacant for a term (notwithstanding the term of the former director)
ending as of the date of the second annual meeting following the appointment of such successor,
or until election of said director’s successor, or until such director shall be removed, prior
thereto, by an affirmative vote of a majority of the Board of Directors, subject to Section 3.02.

Any director may be removed from office with or without cause by the affirmative vote
of a majority of the directors entitled to vote at any special meeting of directors called for that

purpose.

Section 3.04. Place of Meeting. The Board of Directors may hold their meetings and
keep the books of the Corporation either within or outside the State of Maine, at such place or
places as they may from time to time determine by resolution or by written consent of all the
directors. The Board of Directors may hold their meeting by conference, telephone or other
similar electronic communications equipment pursuant to which each participant at the meeting
can hear the other.

Section 3.05. Annual and Regular Meetings. Regular meetings of the Board of
Directors may be held without notice at such time and place and on such date or dates as shall
from time to time be determined by resolution of the Board. The annual meeting of the Board of

02-43504.07 2



Directors shall be held in September or October of each year at such time and place and on such
date as shall be determined by resolution by the Board of Directors for the purpose of electing
dircctors and officers to succeed those whose terms are expiring at such time. Notice of every
resolution of the Board fixing or changing the time or place for the holding of regular meetings
of the Board or the annual meeting shall be mailed to each director at least three days prior to the
first meeting held pursuant to such resolution. The Board may transact any business that comes
before it. Any additional business may be transacted at any regular or annual meeting of the
Board.

Section 3.06. Special Meetings. Special meetings of the Board of Directors shall be held
whenever called by the Chairman, the President or any three directors. The Secretary shall give
notice of each special meeting of the Board of Directors, at least one (1) day prior to the meeting
by personal delivery, telex, telecopy or cablegram; but such notice may be waived by any
director. Unless otherwise indicated in the notice thereof, any and all business may be transacted
at any special meeting. At any meeting at which every director shall be present, even though
without notice, any business may be transacted, and any director may in writing waive notice of
the time, place and objectives of any special meeting, or, if present at such meeting, shall be
deemed to have waived notice.

Section 3.07. Quorum. A majority of the whole number of directors then serving as the
Board of Directors shall constitute a quorum for the transaction of business at all meetings of the
Board of Directors, but, if at any meeting less than a quorum shall be present, a majority of those
present may adjourn the meeting from time to time, and the act of a majority of the directors
present at any meeting at which there is a quorum shall be the act of the Board of Directors,
except as may be otherwise specifically provided by law or by the Articles of Incorporation or by
these bylaws.

Section 3.08. Required Vote. An affirmative vote of a majority of those present shall be
necessary for the passage of any resolution; provided, however, that if any directors excuse
themselves with regard to any matter due to a conflict of interest, an affirmative vote of a
majonty of the remaining directors shall be sufficient for passing of any resolution.

Section 3.09. Compensation of Directors. Upon adoption of a resolution of the Board of
Directors authorizing the same, each director shall be entitled to full reimbursement for all
expenses incurred by him in connection with the conduct of the Corporation’s business and to
such other compensation as shall be determined by the resolution of the Board of Directors.

Section 3.10. Committees. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee to consist of
two or more of the directors of the Corporation nominated by the Chairman and approved by
resolution of the Board, which, to the extent provided in the resolution, shall have and may
exercise the powers of the Board of Directors. In addition to the two directors so nominated and
approved, the President shall be an ex officio member of each committee. Such committee or
committees shall have such names as may be determined from time to time by resolution adopted
by the Board of Directors and officers of the Corporation may be named as non-voting members
thereof (unless such officer is also a director).

02-43504 07 3




Section 3.11.  Emeritus Members. The Board of Directors may, by resolution passed
by a majority of the whole Board, designate one or more persons as “emeritus” members of the
Board. An emeritus member shall not be (i) entitled to vote on any matter, (ii) considered for
purposes of determining the required number of directors in Section 3.02 of these bylaws, (iii)
eligible to be appointed as an officer of the Corporation, or (iv) considered for purposes of the
quorum requirements of Section 3.07 of these bylaws or the informal action requirements of
Article VII of these bylaws. The compensation of an emeritus member shall be determined by
the Board in accordance with Section 3.09 of these bylaws. An emeritus member shall otherwise
be entitled and subject to the provisions of these bylaws relating to directors.

Section 3.12. Conflicts of Interest. The Board of Directors shall adopt a written conflict
of intcrest policy that includes guidelines for the resolution of any existing or apparent conflict of
interest. At all times, Board of Directors members should avoid even the appearance of a
conflict.

Section 3.13. Confidentiality. All matters discussed by, and documents and information
distributed to, the Board of Directors shall be kept strictly confidential by all Directors. The
Chairperson and the President shall adopt and maintain a policy relating to the protection of
confidential information and may require Directors, officers and employees of the Corporation to
agree in writing to adhere to such policy.

ARTICLE IV
OFFICERS

Section 4.01. Election, Tenure and Compensation. The officers of the Corporation
shall be a Chairman and Vice Chairman of the Board, and a President, Secretary and Treasurer,
and also such other officers including one or more assistants to the foregoing officers as the
Board of Directors from time to time may consider necessary for the proper conduct of the
business of the Corporation. The officers shall be elected at the annual meeting of the Board of
Directors to serve a term of one (1) year expiring at the next annual meeting. Except for the
Chairman and Vice Chairman of the Board and the President, the officers need not be directors.
Any two or more of the above offices may be held by the same person, except those of President
and Secretary. The compensation or salary paid all officers of the Corporation shall be fixed by
resolutions adopted by the Board of Directors or a committee thereof duly authorized.

In the event that any office other than an office required by law, shall not be filled by the
Board of Directors, or, once filled, subsequently becomes vacant, then such office and all
references thereto in these bylaws shall be deemed inoperative unless and until such office is
filled in accordance with the provisions of these bylaws.

Except where otherwise expressly provided in a contract duly authorized by the Board of
Directors, all officers and agents of the Corporation shall be subject to removal at any time by
the affirmative vote of a majority of the whole Board of Directors, and all officers, agents and
employees shall hold office at the discretion of the Board of Directors.
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Section 4.02. Powers and Duties of the Chairman. The Chairman of the Board of
Directors shall conduct all meetings of the Board of Directors and carry out such other duties as
are enumerated in these bylaws or which may be designated by resolution of the Board of
Directors. No director shall serve as Chairman of the Board for more than four successive
one-year terms.

Section 4.03. Powers and Duties of the Vice Chairman. The Board of Directors shall
appoint a Vice Chairman who shall have such powers and shall perform such duties as may be
assigned to him by the Board of Directors. In case of the absence or disability of the Chairman,
the duties of that office shall be performed by a Vice Chairman, and the taking of any action by
any such Vice Chairman in place of the Chairman shall be conclusive evidence of the absence or
disability of the Chairman.

Section 4.04. Powers and Duties of the President. The President shall be the chiefl
executive officer of the Corporation and shall have general charge and control of all its business
affairs and properties. As provided in Section 3.02., the President shall be a director, but if for
any reason the President shall be removed, he shall cease to be a director, and a newly appointed
President shall become a director.

The President may sign and execute all authorized bonds, contracts or other obligations in
the name of the Corporation. He shall have the general powers and duties of supervision and
management usually vested in the office of president of a corporation. The President shall be
ex-officio a member of all standing commitiees. He shall do and perform such other duties as
may, {rom time to time, be assigned to him by the Board of Directors.

In the event that the Board of Dircctors does not take affirmative action to fill the office
of Chairman of the Board, the President shall assume and perform all powers and duties given to
the Chairman of the Board by these bylaws.

Section 4.05. Secretary. The Secretary shall give, or cause to be given, notice of all
meetings of directors and all other notices required by law or by these bylaws, and in case of his
absence or refusal or neglect to do so, any such notice may be given by any person thereunto
directed by the President, or by the directors upon whose written request the meeting is called as
provided in these bylaws. The Secretary shall record, or cause to be recorded, all the
proceedings of the meetings of directors in books provided for that purpose, and he shall perform
such other duties as may be assigned to him by the directors or the President. He shall have
custody of the seal of the Corporation and shall affix the same to all instruments requiring it,
when authorized by the Board of Directors or the President, and attest the same. In general, the
Secretary shall perform all the duties generally incident 1o the office of the secretary of a
corporation, subject to the direction and control of the Board of Directors and the President.

Section 4.06. Treasurer. The Treasurer shall have custody of all the funds and securities
of the Corporation, and he shall keep full and accurate account of receipts and disbursements in
books belonging to the Corporation. He shall deposit all monies and other valuables in the name
and to the credit of the Corporation in such depository or depositories as may be designated by
the Board of Directors.
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The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board
of Directors, taking proper vouchers for such disbursements. He shall render to the President
and the Board of Directors, whenever either of them so requests, an account of all his
transactions as Treasurer and of the financial condition of the Corporation.

The Treasurer shall perform all the duties generally incident to the office of the treasurer
of a corporation, subject to the direction and control of the Board of Directors and the President.
The Treasurer may appoint, with approval of the Board of Directors, a qualified fiscal agent or
member of the staff to assist in performance of all or part of the duties of the Treasurer.

ARTICLE V
CORPORATE SEAL

The seal of the Corporation shall be in such form as the Board of Directors may from
time to time determine. In the event it is inconvenient to use such a seal at any time, or in the
event the Board of Directors shall not have determined to adopt a corporate seal, the signature of
the Corporation followed by the word “Seal” enclosed in parentheses or scroll shall be deemed
the secal of the Corporation. The seal shall be in the custody of the Secretary and affixed by him
or his assistants on all appropriate papers.

ARTICLE V1
BANK ACCOUNTS AND LOANS

Section 6.01. Bank Accounts. Such officers or agents of the Corporation as from time to
time shall be designated by the Board of Directors shall have authority to deposit any funds of
the Corporation 1n such banks or trust companies as shall from time to time be designated by the
Board of Directors and such officers or agents as from time to time shall be authorized by the
Board of Directors may withdraw any or all of the funds of the Corporation so deposited in any
such bank or trust company, upon checks, drafts or other instruments or orders for the payment
of money, drawn against the account or in the name or behalf of the Corporation, and made or
signed by such officers or agents; and each bank or trust company with which funds of the
Corporation are so deposited is authorized to accept, honor, cash and pay, without limit as to
amount, all checks, drafts or other instruments or orders for the payment of money, when drawn,
made or signed by officers or agents so designated by the Board of Directors, until written notice
of the revocation of the authority of such officers or agents by the Board of Directors shall have
been received by such bank or trust company. There shall from time to time be certified to the
banks or trust companies in which funds of the Corporation are deposited, the signature of the
officers or agents of the Corporation so authorized to draw against the same. In the event that
the Board of Directors shall fail to designate the persons by whom checks, drafts or other
instruments or orders for the payment of money shall be signed, as hereinabove provided in this
Section, all of such checks, drafts and other instruments or orders for the payment of money shall
be signed by the President and countersigned by the Secretary or Treasurer or an Assistant
Secretary or Assistant Treasurer of the Corporation.

Section 6.02. Leans. Such officers or agents of the Corporation as from time to time
shall be designated by the Board of Directors shall have authority to effect loans, advances or
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other forms of credit at any time or times for the Corporation from such banks, trust companies,
institutions, corporations, firms or persons as the Board of Directors shall from time to time
designate, and as security for the repayment of such loans, advances or other forms of credit to
assign, transfer, endorse and deliver, either originally or in addition or substitution, any or all
stocks, bonds, rights and interests of any kind in or to stocks or bonds, certificates of such rights
or interests, deposits, accounts, documents covering merchandise, bills and accounts receivable
and other commercial papers and evidences of debt at any time held by the Corporation; and for
such loans, advances or other forms of credit to make, execute and deliver one or more notes,
acceptances or written obligations of the Corporation on such terms, and with such provisions as
to the security or sale or disposition thereof as such officers or agents shall deem proper; and also
to sell to, or discount or rediscount with, such banks, trust companies, institutions, corporations,
firms or persons any and all commercial paper, bills receivable, acceptances and other
instruments and evidences of debt at any time held by the Corporation, and to that end to
endorse, transfer and deliver the same. There shall from time to time be certified to each bank,
trust company, institution, corporation, firm or person so designated the signatures of the officers
or agents so authorized; and each such bank, trust company, institution, corporation, firm or
person is authorized to rely upon such certification until written notice of the revocation by the
Board of Directors of the authority of such officers or agents shall be delivered to such bank,
trust company, institution, corporation, firm or person.

ARTICLE V11
INFORMAL ACTION

Any action that may be taken by the Board of Directors at a formal meeting may also be
taken without a meeting if all directors of the Corporation agree to such action and such consent
in writing, setting forth the action so to be taken, shall be signed by all of the directors and
forthwith made a part of the minutes of the meetings of the Board of Directors.

ARTICLE VIl
AMENDMENTS

The Board of Directors shall have the power and authority to amend, alter or repeal these
bylaws or any provision thereof, and may from time to time adopt additional bylaws, provided
the same is approved by a vote of the majority of the directors present and voting at any annual,
regular or special meeting and that the substance of any change is stated in a notice of meeting at
which action is 1o be taken given at least 30 days in advance unless otherwise waived as

provided herein.
ARTICLE IX
INDEMNIFICATION

Section 9.01. Indemnity. Each director and officer of the Corporation now or hereafter
serving as such, shall be indemnified by the Corporation against any and all claims and liabilities
to which he has or shall become subject by reason of serving or having served as such director or
officer, or by reason of any action alleged to have been taken, omitted or neglected by him as
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such director or officer; and the Corporation shall reimburse such person for all legal expenses
reasonably incurred by him in connection with any such claim or liability, provided, however,
that no such person shall be indemnified against or be reimbursed for any expense incurred in
connection with any claims or liability arising out of his own willful misconduct or gross
negligence.

Section 9.02. Limitation. The amount paid to any officer or director by way of
indemnification shall not exceed his actual, reasonable and necessary expenses incurred in
connection with the matter involved.

Section 9.03. Not Exclusive. The right of indemnification hereinabove provided for
shall not be exclusive of any rights to which any director or officer of the Corporation may
otherwise be entitled by law.

(d L. Lagkes

David E. Bowles, éecretary
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