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Return of Private Foundation | omano 15450052

Form ggO'PF or Section 4947(a)(1) Trust Treated as Private Foundation
» Do not enter social security numbers on this form as it may be made public.
Department of the Treasury . . . . . , . .
Intemal Revenue Servica »  Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. Open to Public Inspection
For calendar year 2016 or tax year beginning , and ending
Name of foundation A Employer Identification number
THE GOODYEAR FOUNDATION
Number and street (or P O box number if mail 1s not delivered to street address) Roomv/suite 34-6522959
200 INNOVATION WAY B Telephone number (see Instructions)
Cnty or town, state or province, country, and ZIP or foreign postal code
AKRON OH 44316-0001 (330) 796-0665
Foreign country name Fareign province/state/county Fareign postal code | ¢ If exemption application is pending, check here b D
G Check all that apply D Initial return D Imtial return of a former public charity | © 1. Foreign organizations. check here > D
D Final return D Amended return 2. Foreign organizations meeting the 85% test,
D Address change . Name changg check here and attach computation | »
H Check type of organization Section 501(c)(3) exempt private foundation E I private foundation status was terminated under
typ 9 )3 Pip section 507(b)(1)(A}, check here » ]
D Section 4947(a)(1) nonexempt charitable trust D QOther taxable private foundation
| Fair market value of all assets at J  Accounting method Cash [ Accrual E Ifthe foundation s 1n a 60-month termnation
end of year (from Part Ii, col (c), [J other(specifyy . under section 507(b)(1)(B), check here »J
iine 16) » § 6,831,853| (Part !, column (d) must be on cash bass )
Analysis of Revenue and Expenses (The total of (a) Revenue and (d) Disbursements
amounts i columns (b), (¢), and (d) may not necessanly expenses per {b) Nfr:c'g‘r’::’me"t © ‘,\:é‘;f;? net '°;5’::; gzg’e
equal the amounts in column (a) (see mnstructions) ) books (cash basis only)

1 Contnbutions, gifts, grants, etc., received (attach schedule) 2,500,000] 4 e f i gw bt m SPUS E YR
2 Check ™[] i the foundation s not required to attach Sch. B |75 7 * 1 & & e 7 Y
3 Interest on savings and temporary cash investments
4  Divdends and interest from securities
Sa Gross rents

b Net rental income or (Ioss)
6a Net gain or (loss) from sale of assets not on line 10
b Gross sales price for alt assets on line 6a
7 Capital gain net income (from Part IV, line 2)
8 Net short-term capital gamn
9  Income modifications .
0a Gross sales less returns and allowances
b Less Costof goods sold
¢ Gross profit or (loss) (attach schedule)
11 Otherincome (attach schedule) . . . o)
12  Total. Add hnes 1 through 11 . 2,539,640 39,640 0 - i
13  Compensation of officers, directors, trustees ete.
Other employee salaries and wages

15 Pension plans, employee benefits . N T S I

.

Operating and Administrative Expe%s@e/é INED JUN ORevas (g
Y

16a Legal fees (attach schedule) . REAENED
b Accounting fees (aftach schedule) — 10
¢ Other professional fees (attach schedule) ATCH1 275 75 0 . cere 1B
17  Interest . ) _ Wi Y Z@ [A'1]} 3
18  Taxes (attach schedule) (see mstruchons) = R 14
19  Depreciation (attach schedule) and depletion Aty LT
20  Occupancy . A AT I
21 Travel, conferences, and meetmgs
22 Printing and publications
23  Other expenses (attach schedule)
24  Total operating and administrative expenses.
Add lines 13 through23 . . . . . N 275 75 0 0
25  Contnbutions, gifts, grants paid . . 675,000 675,000
26  Total expenses and disbursements. Add lines 24 and 25 . 675,275 75 0 675,000
27  Subtract hne 26 from line 12 e
a Excess of revenue over expenses and disbursements . 1,864,365
b Netinvestmentincome (if negative, enter-0-) . . 39,565
¢ Adjusted net income (if negative, enter -0-) . . . 0
For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2016) /
HTA

o



Form 990-PF (2016) ~ THE GOODYEAR FOUNDATION 34-6522959 Page 2
Beginning of year End of year
Balance Sheets ?ﬁ:‘me::g:ﬁgf’;gra :n?gﬂtgnom; ?g‘:’ﬁ;ﬂg&%‘:f; (ga) Boog ValZe (b} Book Value JY(c) Fair Market Value
1 Cash~—non-interest-bearng . . 5,006,862
2 Savings and temporary cash investments
3 Accountsrecewable ®» |
Less allowance for doubtfulaccounts »
4  Pledges receivable » : |
Less allowance for doubtful accounts »
§  Grants receivable
6 Receivables due from officers, dlrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7 Othernotes and loans recewvable (attach schedule) » . i 3 = 1
Less. allowance for doubtful accounts »
E".’ 8 Inventories for sale or use
A 9  Prepaid expenses and deferred charges
<« | 10a Investments—U.S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) ATCH2 4,193,337 4,147,962
¢ Investments—corporate bonds (attach schedule) ATCH3 2 210 000 2,216,001
11 Investments—and, buldings, and equipment basis » A I N LR T A R
Less accumulated depreciation (attach schedule) »
12  Investments—mortgage loans
13 Investments—other (attach schedule) ATCH 4 467,890 467,890
14 land, buldings, and equpment basis  ®» | CAE 2 py PR A e e g i
Less accumulated depreciation (attach schedule) >
16  Other assets (descrbe » . )
16  Total assets (to be completed by all filers—see the
instructions Also, see page 1, ittem 1) 5,006,862 6,871,227 6,831,853
17 Accounts payable and accrued expenses G .f
« | 18 Grants payable S
2119  Deferred revenue . . . ‘
% 20  Loans from officers, directors, trustees, and other d|squallﬁed persons
S|21 Mortgages and other notes payable (attach schedule)
|22 Other labilities (descnbe W™ )
23 Total liabilities (add ines 17 through 22) 0
» Foundations that follow SFAS 117, check here . » D
b and complete lines 24 through 26 and lines 30 and 31. K
S|24  Unrestricted “
®|[25 Temporarily restricted
(1]
o | 26 Permanently restricted .
15 Foundations that do not follow SFAS 117 check here » [X]
u and complete lines 27 through 31.
O | 27  Capital stock, trust principal, or current funds .
% 28 Paid-in or capital surplus, or land, bldg , and equipment fund
¥ 129 Retaned eamings, accumulated income, endowment, or other funds 5,006,862 6,871,227
5 30  Total net assets or fund halances (see instructions) . 5,006,862 6,871,227
§ 31 Total liabilities and net assets/fund balances (see
instructions) . 5,006,862 6,871,227
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part |l, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return) 1 5,006,862
2 Enter amount from Part I, line 27a . . 2 1,864,365
3 Otherincreases notincluded in line 2 (temize)  ®» 3
4 Addlnes 1,2, and 3 . . 4 6,871,227
§ Decreases not included in line 2 (utemlze) P 5
6 Total net assets or fund balances at end of year (line 4 minus line 5}—Part Il, column (b), ine 30 6 6,871,227

Form 990-PF (2016)



Form 990-PF (2016)

THE GOODYEAR FOUNDATION

34-6522959 Page 3

Ul  Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g, real estate, (b’);,TPw ac(;’qulred (c) Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) D—Dlgnata;:: (mo , day, yr) (mo , day, yr)
1a
b
c
d
e
(f) Depreciation allowed (g) Cost or other basis {h) Gain or (loss)
{e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
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
Adjusted b k) E f col col (k), but not less than -0-) or
(FMV as of 12131/69 U) Adsed o et o) Losses (from col ()
a
b
c
d
e
If gain, also enter in Part |, Iine 7
2 tal { ' ! }
Capital gain net income or (net capital loss) If (loss), enter -0- n Part |, line 7 2 0
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see instructions). If (loss), enter -0- 1n }
Partl, ine 8 3 0
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4840(a) tax on net investment income.)
If section 4940(d)(2) apphes, leave this part blank.
Was the foundation hiable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part.
1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) (d)
(b (c)
Calendar yzgrs?o‘r,?:)?‘; eyaeragse qinning i) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col g;s:!T\Z:antﬂ?L(c)L
2015 335 1,279,079 0.000262
2014 335 6,759 0 049564
2013 340 6,759 0 050303
2012 670 6,759 0099127
2011 0 6,759 0 000000
2  Total of ine 1, column (d) 2 0.199256
3 Average distribution ratio for the 5-year base penod—duvnde the total on Ilne 2 by 5 or by the
number of years the foundation has been in existence If less than 5 years 3 0 039851
4  Enter the net value of noncharitable-use assets for 2016 from Part X, line 5 . 4 5,966,757
§  Multiply ine 4 by line 3 5 237,781
6  Enter 1% of net investment income (1% of Part I, line 27b) 6 386
7 Addlines 5and 6 7 238,177
8  Enter qualifying distributions from Part XII, line 4 8 675,000

If hne 8 1s equal to or greater than hne 7, check the box in Part Vl lme 1b and complete that part using a 1% tax rate. See the

Part VI instructions.

Form 990-PF (2016)



Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 Page 4
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 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 1 396
here P . and enter 1% of Part i, ine 27b .
¢ All other domestic foundations enter 2% of line 27b Exempt forelgn organlzatrons enter 4% of
Part |, line 12, col. (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . . 2 0
3 Addlines 1and 2 . 3 396
4 Subtitle A (income) tax (domeslnc section 4947(a)(1) trusts and taxable foundatlons only Others enter-0-) . 4
§ Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- . 5 396
6  Credits/Payments = -
a 2016 estimated tax payments and 2015 overpayment credited to 2016 6a 3 j‘ N "
b Exempt foreign organizations—tax withheld at source 6b , . -
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c vl ’ .
d Backup withholding erroneously withheld 6d L ol
7  Total credits and payments. Add lines 6a through 6d 7 0
8  Enter any penalty for underpayment of estimated tax Check here E] |f Form 22201s attached 8
9  Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed .. . > 9 396
10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10 0
Enter the amount of line 10 to be Credited to 2017 estimated tax > Refunded » | 11 0
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes| No
participate or intervene in any political campaign? 1a X
b Did it spend more than $100 dunng the year (either directly or |nd|rectly) for political purposes (see
Instructions for the definition)?
If the answer is "Yes" to 1a or 1b, attach a detailed descnpt/on of the activities and copies of any matenals
published or distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? .
d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durlng the year
(1) On the foundation. » $ (2) On foundation managers. »$
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? .
If "Yes, " attach a detailed descniption of the activities -
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles o =
of incorporation, or bylaws, or other similar instruments? /f “Yes, " attach a conformed copy of the changes . . . ATCHS 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? 4b | N/A
5  Was there a iquidation, termination, dissolution, or substantial contraction dunng the year7 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
o By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? 6 | X
7  Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part 1, col (c), and Parf XV 7 | X
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »
OH
b If the answer s "Yes" to line 7, has the foundation furnished a copy of Form 980-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation 8b | X
9 |s the foundation claiming status as a private operating foundation within the meaning of section 49420)(3) |
or 4942(j)(5) for calendar year 2016 or the taxable year beginning in 2016 (see instructions for Part XIV)? If
"Yes," complete Part XIV . . 9 X
10  Did any persons become substantial contnbutors durlng the tax year? If "Yes " allach a schedule Ilst/ng thelr
names and addresses . 10 X

Form 990-PF (2016)




Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 Page 5
Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the Yes | No
meaning of section 512(b){(13)? If "Yes," attach schedule (see instructions) . 11 X
12  Did the foundation make a distribution to a donor advised fund over which the foundation or a dlsquahfed
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 retumns and exemption appllcatuon’? 13| X
Website adaress B .
14  The books are incare of » DAVIDBIALOSKY . Telephone no. » (330) 796-2408
Located at » 200 INNOVATION WAY AKRONOH . .. ZIP+4 > 44316
15  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041—Check here . » |:|
and enter the amount of tax-exempt interest received or accrued during the year . . . . > L1iL
16 At any time during calendar year 2016, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, secunities, or other financial account in a foreign country? . . 16 X
See the instructions for exceptions and filing requirements for FINCEN Form 114 If ;1%’4:3 * o

"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 is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly)

(1) Engage In the sale or exchange, or leasing of property with a disqualified person? - D Yes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from) a ;
disqualified person? . . . D Yes No

(3) Furnish goods, services, or facilities to (or accept them from) a dlsquahfled person’7 .. D Yes No | %;

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . E] 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)? . .. . . . . . D Yes No |

(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after

termination of government service, If terminating within 90 days ) . . . E] Yes No

b If any answer s "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 1n a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here . . . » D

¢ Did the foundation engage in a prior year in any of the acts described In 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 2016? .
2 Taxes on failure to distribute iIncome (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 2016, did the foundation have any undistributed tncome (lines 6d and

6e, Part Xlll) for tax year(s) beginning before 2016? . . . . . . D Yes No

If"Yes," listthe years » 20 .20 .20 .20

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement—see instructions.) ..

¢ If the 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 Dud the foundation hold more than a 2% direct or indirect interest in any business enterpnse

at any time during the year? . . . . . e - [:]Yes .No

b 1f"Yes," did it have excess business holdings in 2016 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year penod (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse
of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2016 ) .

4a D the foundation invest dunng the year any amount in a manner that would |eopard|ze its chamable purposes?

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2016?

2b

N/A

3b

N/A

4a

X

|

4b

X

rorm 990-PF (2016)



Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 Page 6
EURYIB-l 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))? D 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? . . . D Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes" . l:] Yes No
(4) Provide a grant to an organization other than a charitable, etc , orgamzatlon described in
section 4945(d)(4)(A)? (see instructions) ) o (1 ves No
(5) Provide for any purpose other than religious, chantable, scientfic, Ilterary or educational
purposes, or for the prevention of cruelty to children or animals? .. . D Yes No .
b If any answer 1s "Yes" to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions descnbed in a
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 > D .
¢ |If the answer is "Yes" to question 5a(4), does the foundation clam exemption from the tax , 5
because it maintained expenditure responsibility for the grant? . [ves D 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? . . . . . . . .o ] ves [X]INo
b Dud the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870
7a At any time duning the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No K I
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? 7b [ N/A
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
b) Title, and average (¢) Compensation (d) Contributions to
{(a) Name and address ( )hours per week {If not pald, employee benefit plans (eﬁiﬁea'}foﬁ?;im'
devoted to position enter -0-) and deferred compensation
ATCH e L
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
IINONE'"
{d} Contnbutions to
{b) Title, and average employee benefit | {e) Expense account,
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation Y p *
Y/ devoted to position placr:;n a;edn::lf:;ed other allowances
NONE

Total number of other employees paid over $50,000

»

Form 990-PF (2015)



Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 Page 7

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

and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 {b) Type of service

(c) Compensation

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

Part IX-A Summary of Direct Charitable Activities

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

Expenses

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

Total. Add ines 1 through 3. . D . »

0

Form 990-PF (2015)



Form 890-PF (2016) THE GOODYEAR FOUNDATION

34-6522959 Page 8

Minimum 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 chantable, etc ,
purposes
a Average monthly fair market value of securities 6,057,621
b Average of monthly cash balances
¢ Faw market value of all other assets (see mstruchons)
d Total (add lines 1a, b, and c) 6,057,621
e Reduction clamed for blockage or other factors reported on hnes 1a and
1¢ (attach detailed explanation) . . . e . l 1e |
2  Acquisttion indebtedness applicable to line 1 assets
3 Subtract ine 2 from line 1d . . 6,057,621
4  Cash deemed held for chanitable activittes Enter 1'/: % of hne 3 (for greater amount see
instructions) . . 4 90,864
5 Net value of noncharitable-use assets Subtract line 4 from Ime 3 Enter here and on Part V, lrne 4 5 5,966,757
6  Minimum investment return. Enter $% of ine § . 6 298,338
Distributable Amount (see instructions) (Sechon 49420)(3) and (;)(5) prlvate operatmg
foundations and certain foreign organizations check here » [] and do not complete this part.)
1 Minimum investment return from Part X, line 6 . R . 1 298,338
2a Tax on investment income for 2016 from Part VI, line 5 C 2a 396 gﬂiﬂ*
b Income tax for 2016 (This does not Include the tax from Part VI ) . 2h g
¢ Add hnes 2a and 2b 2¢ 396
3 Distnbutable amount before adjustments Subtract Ime 2c from line 1 3 297,942
4  Recoveres of amounts treated as qualifying distributions . 4
5 Addlnes 3and4 5 297,942
6 Deduction from distributable amount (see mstructlons) 6
7  Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Pan X,
hine 1 . .. 7 297,842
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accompiish charitable, etc , purposes o
a Expenses, contributions, gifts, etc —total from Part |, column (d), line 26 1a 675,000
b Program-related investments—total from Part IX-B 1b
2  Amounts paid to acquire assets used (or held for use) directly 1n carrying out chantable etc
purposes . 2
3  Amounts set aside for specmc charrtable pro;ects that satlsfy the S
a Sutability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) . 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Pant V, lme 8, and F’art XlII Ilne 4 4 675,000
5  Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) . 5 396
6  Adjusted qualifying distributions. Subtract line § from hne 4 6 674,604

Note. The amount on ine 6 will be used in Part V, column (b), In subsequent years when calculahng whether the foundation

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

Form 990-PF (2016)



Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 Page 9
mumistributed Income (see instructions)

(a} (b} (c} (d)

1 Distributable amount for 2016 from Part XI, Corpus Years pnor {0 2015 2018 2016
line 7 297,942

2 Undistnbuted income, If any, as of the end of 2016

a Enter amount for 2015 only . 63,954

b Total for prior years 20 , 20 , 20
3 Excess distributions carryover, if any, to 2016

a From 2011

b From 2012

¢ From 2013

d From 2014 .

e From 2015 :

f Totalof lines 3a through e

4 Qualfying distributions for 2016 from Part X,
ined » $ 675,000
a Applied to 2015, but not more than hine 2a
b Applied to undistributed income of prior years
(Election required—see instructions)
¢ Treated as distributions out of corpus (Election
required-—see instructions) .
d Applied to 2016 distributable amount
e Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2016
(/f 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:
a Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
b Pnor years' undistnbuted income Subtract
line 4b from line 2b .
c Enter the amount of prior years' undlstnbuted
income for which a notice of deficiency has
been 1ssued, or on which the section 4942(a)
tax has been previously assessed - ]
d Subtract line 6¢ from line 6b Taxable ;L
amount—see instructions . . . . .
e Undistnibuted income for 2015 Subtract hne
4a from line 2a. Taxable amount—see
instructions . . 0
f Undistnibuted income for 2016 Subtract ines
4d and 5 from line 1. This amount must be
distributed in 2017 . . 0
7  Amounts treated as distnibutions 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 2011 not
applied on line 5 or hne 7 (see instructions)
9 Excess distributions carryover to 2017.
Subtract lines 7 and 8 from line 6a Coe 313,104
10  Analysis of ine 9
Excess from 2012 .
Excess from 2013 .
Excess from 2014
Excess from 2015 . . . . .
Excess from 2016 . 313,104

o a0 oo

Form 990-PF (2016)



Form 980-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling i1s effective for 2016, enter the date of the ruling . . . >
b Check box to indicate whether the foundation 1s a pnivate operating foundation descnbed in sectlon [] 494203y or [] 49420)5)
2a Enter the lesser of the adjusted net Tax year Pnor 3 years (@) Total
each year listed . . 0
85% of ne 2a .. 0
¢ Qualfying distrbutions from Part XII
line 4 for each year hsted . 0
d Amounts included in line 2¢ not used directly
for active conduct of exempt activiies . 0

e Qualfying distributions made directly
for active conduct of exempt activities
Subtract ine 2d from fine 2¢ . 0

3 Complete 3a, b, or c for the
alternative test relied upon

a ‘"Assets" alternative test—enter

(1) Value of all assets a
(2) Value of assets qualifying under
section 4942()}(3)(B)(1) . 0

b "Endowment" alternative test—enter 2/3
of minimum investment return shown in
Part X, line 6 for each year hsted . 0

¢ "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) . . 0

{2) Support from general public
and 5 or more exempt
organizations as provided In

section 4942())(3)(B)(1) . 0
(3) Largest amount of support from
an exempt organization . . . 0

4) Gross investment income . 0
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year—see instructions.)

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

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest
NONE
2  Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » [X] if the foundation only makes contnibutions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations
under other conditions, complete items 2a, b, ¢, and d.

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

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

¢ Any submission deadlines.

d Any restnctions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors-

Form 990-PF (2016)



Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 page 11
Supplementary Information (continued)
3 __Grants and Contributions Paid During the Year or Approved for Future Payment

If recipient 1s an individual,
show any relationship to Foundation

status of
any foundation manager
Name and address (home or business) or substanbal contriputor | eCPEM

a Paid dunng the year

Akron Children's Hospital PC COMMUNITY OUTREACH 175,000
One Perkins Square

Akron, OH 44308

Recipient Purpose of grant or

contnibution

Amount

The University of Akron PC COMMUNITY OUTREACH 200,000
PO BOX 2203

Akron, OH 44398

John Carroll University PC COMMUNITY OUTREACH 300,000

1 John Carroll UBoulevard
University Heights, OH 44118

Total . . . .. ..., .. . . P 3a 675,000
b Approved for future payment

Total . » 3b [¢)
Form 990-PF (2016)




Form 990-PF (2016)

THE GOODYEAR FOUNDATION

34-6522959 page 12

ACUPNIEN  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

N b N

W W NN

10

12
13

(See worksheet in line 13 instructions to verify calculations )

Program service revenue

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b}
Business code Amount

(c) (d)
Exclusion code Amount

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

@ o o oW

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 property
Other investment income . . .
Gan 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 39,640

e

b

[

d

e

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

B 7
TE30Y
By
L 4

B
#a,
Sl
Ter
#
s

v 39,640

)

13

39,640

ELPAYB-E  Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

Explain below how each activity for which income is reported in column {e) of Part XVI-A contributed importantly to the

v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

Form 980-PF (2016)




Form 990-PF (2016) THE GOODYEAR FOUNDATION 34-6522959 Page 13
Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other orgamization described Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or 1n section 527, relating to !
political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of : t
(1) Cash . . . . . . . Coe .. .. 1a(1) X
(2) Other assets . . L. . - .o . ... o 1a(2 X
b Other transactions e 4
(1) Sales of assets to a noncharitable exempt organization . . . - e e e e e . 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization . .o e e e . |1b(2) X
(3) Rental of facilities, equipment, or other assets .. .. .o .. e e e . [1b(3) X
(4) Reimbursement arrangements . . . . e e e e e . .. 1b(4) X
(5) Loans or loan guarantees . . e e T 63 ) X
{6) Performance of services or membershlp or fundralsmg sollcntat»ons . R e . 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees X
d If the answer to any of the above is "Yes," complete the following schedule. Column {b) should always show the falr 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 (¢} Name of noncharitable exempt organization {d) Description of transfers, transactions, and sharing arrangements
2a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt orgamzatlons
described in section 501(c) of the Code (other than section 501(c)(3)) or In section 5277 . . . [ Yes IX] No
b If"Yes," complete the following schedule
{a) Name of organization (b} Type of organization (c) Description of relationship
Under penaluies of perjury, | declare that | have examined this retum, Including accompanyling schedules and statements, and to the best of my knowledge and bellef, 1t Is true,
s ig n correct, and complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge. May the IRS discuss this retum
Here |} /2 E=. #X R 7~ |5 /n-l (2 Pyice eresioenT 8 TREASURER ity b T
Signature of officer or trustee Dafe Title
Paid Print/Type preparer's name Preparer's signature Date Check D p PTIN
self-employed
Preparer Fim's name _ ®» Firm's EIN »
Use Only Firm's address » Phone no

Form 990-PF (2016)




Schedule B

(Form 990, 980-E2 Schedule of Contributors
or 990-PF), '

Department of the Treasis » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 6
|mgma| Revenue Service Y | » information about Schedule B (Form 990, 990-EZ, or 990-PF) and its mstructions is at www.irs.gov/form990.

OMB No 1545-0047

Name of the organization Employer identification number

THE GOODYEAR FOUNDATION 34-6522959
Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ (3 501(c) ) (enter number) organization
(] 4947(a)(1) nonexempt chantable trust not treated as a private foundation
{0 527 poltical organization

Form 990-PF 501(c)(3) exempt private foundation
[ 4947(a)(1) nonexempt charitable trust treated as a private foundation

[J 501(c)(3) taxable private foundation

Check if your organization 1s covered by the General Rule or a Special Rule.

Note: Only a section 501(c)(7), (8), or (10) orgamzation can check boxes for both the General Rule and a Special Rule. See
instructions

General Rule

For an orgamization filing Form 990, 990-EZ, or 990-PF that recewed, during 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

0 Foran organization descnbed in section 501(c)(3) filng Form 990 or 990-EZ that met the 33'/3 % support test of the
regulations under sections 509(a)(1) and 170(b)(1}{A)}(v1), that checked Schedule A (Form 990 or 990-EZ), Part Il line
13, 16a, or 16b, and that received from any one contributor, during the year, total contributions of the greater of (1)
$5,000 or {2) 2% of the amount on {i)) Form 990, Part VIIi, ine 1h, or (1) Form 990-EZ, ine 1. Complete Parts | and Il

[0 For an organization described in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one
contributor, during the year, total contributions of more than $1,000 exclusively for religious, charitable, scientific,
Iiterary, or educational purposes, or for the prevention of cruelty to children or amimals. Complete Parts |, i, and {if.

{J For an organization described in section 501(c}(7), (8), or (10) fiing Form 990 or 990-EZ that received from any one
contributor, during the year, contnbutions exclusively for rehgious, charitable, etc., purposes, but no such
contributions totaled more than $1,000. If this box is checked, enter here the total contributions that were received
dunng the year for an exclusively religious, charitable, etc., purpose. Don't complete any of the parts uniess the
General Rule applies to this organization because it received nonexciusively religious, chantable, etc., contributions
totaling $5,000 or more during the year . . .

Caution: An organization that isn't covered by the General Rule and/or the Special Rules doesn't file Schedule B (Form 890,
990-EZ, or 990-PF), but it must answer “No" on Part IV, ine 2, of its Form 990; or check the box on line H of its Form 990-EZ or on its
Form 990-PF, Part |, line 2, to certify that it doesn't meet the filing requirements of Schedule B (Form 990, 980-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 980-PF.  Cat No 30613X Schedule B (Form 990, 930-EZ, or 990-PF) (2016)



Schedule B (Form 990, 980-EZ, or 990-PF) (2016)

Page 2

Name of organization

Employer identification number

Contributors (See instructions). Use duplicate copies of Part | if additional space is needed.

{a)
No.

(b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

THE GOODYEAR TIRE & RUBBER COMPANY

2,500,000

Person
Payroll O
Noncash |

(Complete Part if for
noncash contrnibutions.)

(a)
No.

(b)

()
Total contributions

(d)

Type of contribution

Person O
Payrol 4
Noncash 0O

{Complete Panrt |l for
noncash contnbutions )

(a)
No.

b

(c)

Total contributions

{d)
Type of contribution

Person ]
Payroll d
Noncash [

(Complete Part Il for
noncash contributions )

(a)
No.

{b)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person D
Payroll 0
Noncash |

{Complete Part |l for
noncash contributions )

(b)
Name, address, and ZIP + 4

Total contributions

(d)
Type of contribution

Person O
Payroll O
Noncash O

(Complete Part Il for
noncash contributions )

(a)
No.

b)

{c)
Total contributions

(d)
Type of contribution

Person ]
Payroll O
Noncash 43

(Complete Part li for
noncash contributions.)

Schedule B (Form 890, 290-EZ, or 990-PF) (2016)



Schedule B (Form 990, 990-EZ, or 990-PF) (2016)

Page 3

Name of organization

Employer identification number

Noncash Property (See instructions). Use duplicate copies of Part li if additional space is needed.

om (b) FMV (or estimate) (d)
rom s . or estimate .
Part | Description of noncash property given (See instructions) Date received
I S .
o (b) FMV ( ) imat ) (d
rom N . or estimate .
Part | Description of noncash property given (See instructions) Date received
S . $.. :
(?) No. ) _— {c) ) )
rom _— . or estimate .
Part | Description of noncash property given (See instructions) Date received
___________________________ $
o (b) EMV (or ebtimat (d)
rom s . or estimate .
Part | Description of noncash property given (See(inst ruction s)) Date received
I
(?) No. (b) FMV ( (c) timat (d)
rom s . or estimate .
Part | Description of noncash property given (See instructi ons)) Date received
S IS
o (b) FMV ( L imat ) (d)
rom ... . or estimate .
Part | Description of noncash property given (See instructions) Date received
........ S

Schedule B (Form 990, 980-EZ, or 990-PF) (2016)



Schedule 8 (Form 990, 990-EZ, or 990-PF) (2016)

Page 4

Name of organization

Employer identification number

Exclusively religious, charitable, etc., contributions to organizations described in section 501(c)}(7), (8), or
(10) that total more than $1,000 for the year from any one contributor. Complete columns (a) through (e) and
the following line entry. For organizations completing Part Ili, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » §

Use duplicate copies of Part Ill if additional space is needed.

{a) No. . . . e
:’romI (b) Purpose of gift {c) Use of gift {(d) Description of how gift is held
art
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No. . . . o
lgmml (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e} Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a] o' . » - .
from| (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part
{e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No. . . . .
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee




Part ), Line 16¢ (990-PF) - Other Professional Fees

ATTACHMENT 1

275

75

0

Revenue and
Expenses per

Net Investment

Adjusted Net

Disbursements
for Charnitable
Purposes

Description Books Income Income (Cash Basis Only
1 |State of Ohio Registration Fee 200 0
2 _|PNC Investment Management Fee 75 75 0

© 2017 Universal Tax Systems Inc and/or its affiliates and licensors. All rights reserved
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! ATTACHMENT 5

State of Delaware
«Secretary of State
Divislon of Corporations
Delivered 03:35 PM 0212912016
FILED 03:35 PM 02292016

SR 20161330161 - FlleNumber 396509 . . AMENDED AND RESTATED
' L | CERTIFICATE OF INCORPORATION
OF _
GOODYEAR TIRE & RUBBER COMPANY FUND -

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Goodyear Tire & Rubber Company Fund, a corporation organized and existing under and
by virtue of the provisions of the General quporation Law of the State of Delaware,
- DOES HEREBY CERTIFY:
1. That the name of this corporation is Goodyeat Tire & Rubber Company Fund, and
- that this corporation was originally incorporated pursuant to the General Corporation Law on
October 16, 1945 under the name "Goodyear Foundation, Inc." On each of Decernber 28, 1953,
February 28, 1964 and October 23, 1969, the Certificate of Incorporation was further amended
to, among other things, change the name of this corporation to "Goodyear Tire & Rubber
- Company Fund."
2. That the Board of Trustecs duly adopted resolutions proposing this amendment
* and restatement of the Certificate of Incorporation of this corporation, declaring said amendment
- and restatement to be advisable and in the best interesys of this corporation, and to solicit the
3 consent of the Members therefor. .
3. That the text of the Certificate of Incorporation of this corporation is hereby
~ amended and restated in its entirety to read as follows:
" FIRST. The name of this corporation is "THE GOODYEAR F OUNDAT'I_QN" (the

"Foundation"), .

Ioaxas Xeg oto/& Jovd WA €BIEEIE 9T02/62/2 TZTZ—-96L-0EE JYH HAQD




' ATTACHMENT 5

SECOND. Its principal office in the State of Delaware is 2711 Centerville Road, Suite
. 400, in the City of Wilmington, County of New Castle 19808. The name of its registered agent
_ at such address is Corporation Service Company.

THIRD, The Foundation is organized and shall be operated exclusively for religious,
charitable, scientific, literary and educational purposes, including within those purposes: |

L To extend financial aid through grants, gifts or contributions to a State, 2
- Territory, a possession of the United States, or any political subdivisions of any of
the foregoing, or the United States or the District of Columbia, but only if the
grant, gift or contribution is made for exclusively public purposes;

© 2. To extend financial aid through grants, gifts or contributions to corporations,
trusts, organizations, institutions, or community chests, funds or foundations,
organized and operated exclusively for charitable, educational or scientific
" purposes conducive to the public welfare;

"3. ©  Toacquire or receive from any persons, firms, associations ot cotporations by
- deed, gifi, purchase, bequest, devise or otherwise, cash, securities and other
property, tangible and intangible, real and personal, and to hold, administer,
. manage, invest and reinvest, and to disburse the principal and income thereof for
the purposes hereof; and

4, To do such other things as may be necessary or advisable directly or indirectly to
effectuate the foregoing purposes.

Each corporation, trust, organization, institution, or community chest, fund or foundation
to which any grant, gift or contribution is given by the Foundation, shall have been
created or organized in the United States or in a possession thereof or under the laws of
the United States, or of any State or Territory, or of the District of Columbia, or of any
_ possession of the United States, and shall be organized and operated exclusively for
. charitable, educational or scientific purposes, no par of the net earnings of which inures
to the benefit of any private shareholder or individual. Any grant, gift or contribution
given by the Foundation to any trust, organization, institution, or community chest, fund
" or foundation which is not an incorporated organization, institution, or community chest,
fund or foundation shall be used by the recipient only within the United States or any of
its possessions exclusively for charitable, educational or scientific purposes. No activity
shall be carried on by the Foundation which is not consonant with the purposes set forth
herein. No part of the assets or net earnings of the Foundation shall inure to the benefit
" of any incorporator or Director of the Foundation, or of any private individual, or of any
" person, finm, association or corporation making gifts or contributions to the Foundation,
. except that the Foundation is authorized and empowered to pay reasonable compensation
to persons other than Directors for services rendered and to make payments and
" distributions in furtherance of the purposes set forth in this Article THIRD. .No activity

..2_.:~
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Coo ATTACHMENT 5

of the Foundation shall consist of carrying on propaganda, or otherwise attempting, fo
influence legislation or participating in or intervening in (including the publishing or
distributing of statements regarding) any political campaign on behalf of or in opposition
to any candidate for public office.

FOURTH. The Foundation is not authorized to issue capital stock and shall have no
Members.

FIFTH, Itis intended that the Foundation shall have the status of an organization (a) that
is exempt from federal income taxation under Section 501(a) of the Internal Revenue Code as an
organization described in Section 501(c)(3) of the Intemal Revenue Code, (b) to which

contributions are deductible for federal income tax purposes under Section 170(c)(2) of the Internal
Revenue Code, and (c) to which bequests and gifts are deductible for federal estate and gift tax
purposes under Sections 2005(a)(2) and 2522(a)(2) of the Internal Revenue Code, respectively, for
so long as such taxes apply. This Amended and Restated Certificate of Incorporation shall be
construed, and all authority and activities of the Foundation shall be limited, accordingly.

The Foundation shall not engage in any act of self-dealing as defined in Section 4941(d)

- of the Internal Revenue Code, The Foundation shall make qualifying distributions for each ycar

. at such time and in such manner as to satisfy the minimum distribution requirements of Section

4942 of the Internal Revenue Code. The Foundation shall not retain any excess business

R holdings as defined in Section 4943(c) of the Internal Revenue Code. The Foundation shall not
make any investments in such manner as to subject it to tax utder Section 4944 of the Internal
Revenue Code. The Foundation shall not make any taxabl_e cxpenditure; as defined in Section
| 4945(d) of the Internal Revenue Code.

| SIXTH. The private property of the incorporators and Directors shall not be subject to

the payment of corporate debis. B
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o ATTACHMENT 5

SEVENTH, The affairs of the Foundation shall be managed and conducted by a Board
of Directors, which shall consist of such number, not less than three, as may from time to time be
elected in accordance with the bylaws of the Foundation, The Board of Directors shall consist of
the following members, each to serve until their respective successors are elected or appointed or
their earlier deaths, resignations or removals: Richard J. Kramer, Laura K. Thompson, David L.
. Bialosky, G. Paul Fitzhenry and John T, Lucas.

All vacancies in the Board of Directors occasioned by death, resignation or otherwise

- shall be filled from time to time as provided in the bylaws of the Foundation. ‘The Board of

" Directors shall be authorized to manage and conduct the affairs of the Foundation either directly
or through such committees, officers and agents as thq Board of Directors shall elect or appoint
or authorize to be elected or appointed.

EIGHTH. Elections of Directors need not be by written ballot except and to the extent
- provided in the bylaws of the Foundation.

NINTH, To the full extent permitted by the General Corporation Law of the State of

. Delaware or any other applicable laws presently or hereafter in effect, no Director shall be
personally liable to the Foundation for or with respect to any acts or omissions in the
performance of his or her duties as a Director. Any repeal or modification of this Article NINTH
- shall not adversely affect any right or protection of a Director existing immaediately prior to such
repeal or modification. |

TENTH. In furtherance and not in limitation of the rights, powers, privileges and
discretionary authority granted or conferred by the General Corporation Law of the State of
| Delaware or other statutes or laws of the State of Delaware, the Board of Directors i3 expressly

authorized to make, alter, amend or repeal the bylaws of the Poundation. The Foundation may in

JI8A135 Xed 070/8 30vd KWd €%:€€:€ 9T02/62/2 T2TT-96L-0EE dH HACQD



ATTACHMENT 5

its bylaws confer powers upon the Board of Directors in addition to the foregoing and in addition o
- to the powers and authorities expressly conferred upon the Board of Directors by applicable law.

ELEVENTH. The Foundation may be dissolved (i) at a meeting held for the purpose of
adopting a resolution of dissolution by the vote or consent of a majority of the full number of
Directors of the Foundation or (i) without a meeting by the written consent of all the Directors.
Upon the dissolution of the Foundation, the Board of Directors, after paying or making provision for
the payment of all the liabilities of the Foundation, shall distribute all of the assets of the Foundation
to such charitable organization or organizations described in Section 501(c)(3) and Section
509(a)(1) or 509(a)(2) of the Internal Revenue Code or to such government or governmental entity
described in Section 170(c)(1) of the Internal Revenue Code exclusively for public purposes, in
each case, as the Board of Directors shall determine. If for any reason the Board of Directors fails
to so distribute any such assets, the assets not so disposed of shall be distributed exclusively for
charitable and educational purposes to such charitable organization or organizations described in
Section 501(c)(3) and Section 509(a)(1) or 509(a)(2) of the mtemal Revenue Code as may be
" designated by the Court of Common Pleas of the county in which the principal office of the '
Foundation is then located.

TWELFTH. This Amended and Restated Certificate of Incorporation may be amended,
or a new Certificate of Incorporation may be adopted (i) at a meeting held for such purpose, by
the vote or consent of a majority of the full number of Directors of the Foundation or (ii) without
a meeting by the written consent of all the Directors.

THIRTEENTH. All references in this Amended and Restated Certificate of
Incorporation to Sections of the Internal Revenue Code shall be considered references to the

~ Intemal Revenue Code of 1986, as from time to time amended, to the corresponding provisions

JOALOS Xed 0T0/L IJOVd Kd EV'EE’'E 8T02/62/2 TZTZ-86L-0€E JY HAAQD



T ATTACHMENT 5

of any similar law subsequently eg?.cted, and to all regulations issued under such Sections and
provisions. |

FOURTEENTH. This Amended and Restated Certificate of Incorporation constitutes
the Amended and Restated Certificate of Incorporation of the Foundation in accordance with the
General Corporation Law of the State of Delaware and, as such, supersedes the existing .
- Certificate of Incorporation of the Foundation, as amended.

IN WITNESS WHEREQF, the undersigned officer of the Foundation has executed this
Amended and Restated Certificate of Incorporation on behalf of the Foundation this 29th day of
F qbruary, 20!6. . o

By: .
' Daniel T. Young
Assistant' Secr
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