Form 990‘PF

Department of the ﬁeasuw
Intemal Revenue Service

CHANGE IN ACCOUNTING PERIOD

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

| OMB No 1545-0052

2016

Open to Public Inspection

For calendar year 2016 or tax year beginning

04/01, 2016, and ending

12/31,2016

Name of foundation

THE

DUNN FOUNDATION

A

Employer ldentification number

65-0415977

Number and street (or P O box number if mail Is not delivered to street address)

FOUNDATION SOURCE 501 SILVERSIDE RD

Room/suite

Telephone number (see instructions)

{800) 839-1754

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

WILMINGTON, DE 19809-1377

G Check all that apply - Imtial return

|| Final return
X | Address change

Initial return of a former public charity
Amended return
X | Name change

H_Check type of organization [ X [ Section 501(c)(3) exempt private foundation
l Section 4947(a)(1) nonexempt charitable trust

Other taxable private foundation

I Far market value of all assets at
end of year (from Part ll, col (c), line

J Accounting method ( X[ cash | lAccrual
Other (specify)

16) » $ 108,194,803. (Part |, column (d) must be on cash basis )

Analysis of Revenue and Expenses (The

D

If exemption application is > D
pending, checkhere, . . . « . « «

1 Foreign organizations, check here. . » ,:]

2 Foreign organizations meeting the
85% test, check here and attach D
computaton . . . . . 0 . s s >

If private foundation status was terminated EI
under section S07(b)}{1}{A), check here .

1f the foundation 15 1n 2 60-month termination
under section 507(b)(1)(B), check here . P

total of amounts i columns (b), (c), and (d)
may not necessarily equal the amounts in
cofumn (a) (see instructions) )

(a) Revenue and
expenses per
books

(d) Disbursements

{b) Net investment (c) Adjusted net for charitable

income

tncome purposes
(cash basis only)

Revenue

1
12

b Net rental income or (loss)

Contnbutions, gifts, grants, etc , received (aftach schedule)

Check P if the foundation is not required to

atachSch B. . . . .. .. ..
Interest on savings and temporary cash investments.

620

620.

Dividends and interest from securities . . . .

88,301.

88,301.

Grossrents . . . . . ... 0t e e e e e e

Net gain or (loss) from sale of assets not on line 10

-11,279,593.

Gross sales price for all
assetsonllnepsa 4,362,044.

Capital gain net income (from Part IV, line 2) .

Net short-term capitalgain, . . . . ... ..

Income modifications . . . . ... .. ...

Gross sales less retums

| OGDEW, U7 1

and allowances . . . . .

Less Cost of goods sold .
Gross profit or (loss) (attach schedule) , , ., .

Other income (attach schedule) ATCH. 1. .

198,553.

198,553.

Total. Add hnes 1 through 11 . . . . .. ..

-10,992,119.

287,474.

13
14
15
16a

17
18
18
20
21
22
23
24

Operating and Administrative Expenses

25
26

Compensation of officers, directors, trustees, etc ,

0.

Other employee salaries andwages . . . . .
Pension plans, employee benefits , . . . . .

13,867.

13,867.

Accounting fees (attach schedule)ATCH ., 3 .

1,375.

1,375.

Other professional fees (attach schedule).[4]

19,323.

19,323.

Interest. . « « ¢ v i L i it e e e

Taxes (attach schedule) (see nstructions)[ 5 1.

326,455.

42.

Depreciation (attach schedule) and depletion .

Oceupancty -« - v v v v v v v et e e

Travel, conferences, andmeetings . . . . . .

1,764.

1,764.

Printing and publicatons , . ... ... ..
Other expenses (attach schedule) ATCH .6, .
Total operating and administrative expenses.
Addtines 13through23. . . ... ... ..
Contributions, gifts, grantspaid . . . . . . .
Total exp: and disbur Add lines 24 and 25

34,613.

34,613.

397,397.

19,365.

51,619.

4,035,000.

4,035,000.

4,432,397.

19,365.

0. 4,086,619.

27
a
b
c

202 16 AON ggpyos

Subtract line 26 from line 12

=

of over exp and disbursements . .

Net investment income (if negative, enter -0-)

-15,424,516.

268,109.

Adjusted net income (if negative, enter -0-). .

Jsa For Paperwork Reduction Act Notice, see instructions.

6E 1410 1 000

Form 990-PF (2016) 4
9 33



Form 990-PF (2016)

THE DUNN FOUNDATION

65-0415977

Page 2

m Balance Sheets description column should be for end-of-year

Attached schedules and amounts n the

Beginning of year

End of year

amounts only (See instructions )

(a) Book Value

(b) Book Value

(c¢) Fair Market Value

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

end-of-year figure reported on prioryears return). . . . . . . .. ot e e 1 123,378,379.
2 Enteramountfrom Part |, Ine 27a., . . . . . . . . it it e e e e e e e e e 2 -15,424,516.
3 Other increases not included in hne 2 (itemize) 3
4 Addlines 1,2, and 3 . . . . . .. ... e e e e e e e e e e e e e e e 4 107,953,863.
5 Decreases not included in line 2 (itemize) » ]
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Partll, column (b),ne30 . . . . | 6 107,953,863.

INSLFUCHONS) & v v v v v v v 4t v e v o v o a a a s v a ua s

1 'Cash-non-inferest-bearing . . . . . . . ¢ . v o e v«
2 Sawvings and temporary cash investments . . . . . . .. . .. 39,776. 179,663. 179,663.
3 Accounts receivable P |
Less allowance for doubtful accounts »
4 Pledges receivable ]
Less allowance for doubtful accounts P
5 Grantsreceivable. . . . . . ... . s d i e s e e s e
6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . , .
7 Other notes and loans receivable (attach schedule) »
Less aliowance for doubtful accounts P>
g 8 Inventoriesforsaleoruse. . . . . . ¢ . . v hdww e e e
3 9 Prepaid expenses and deferredcharges . . . . . . . ... ..
<|10a Investments-US and state govemment obligations (attach schedule), .
b Investments - corporate stock (attach schedule) ATCH 7 6,550,621. 6,761,108.
¢ Investments - corporate bonds (attach schedule), . . . . . ..
11 Investments - land, buildings, > |
and equipment basis
Less accumulated depreciation
{attach schedule)
12 Investments -mortgageloans. . . . ¢« . ¢ c v ddd v e e e
13  Investments - other (attach schedule) . . . . . ATCH.8 . .. 123,338,603. 101,223,579. 101,254,032.
14 Land, buildings, and > _J
equipment basis
Less accumulated depreciation »
(attach schedule)
15  Other assets (descnbe » )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i, fteml) . ... ... ..... 123,378,379. 107,953,863. 108,194,803.
17  Accounts payable and accruedexpenses , . . . .. .. .. .
18 Grantspayable. . . . . . . . . . . . ¢ i it
g 19 Deferredrevenue. . . . . . . . . . i o v i it v e
"E‘ 20  Loans from officers, directors, trustees, and other disqualfied persons, .
ﬁ 21 Mortgages and other notes payable (attach schedule) . . . . .
r 22 Other liabilities (describe )
23 Total habilities (add lines 17 through22) . . . .. ... ... 0. 0.
Foundations that follow SFAS 117, check here , >|__|
g and complete lines 24 through 26 and lines 30 and 31.
Sl24 Unrestncted . . . . ... ... L oo e
g 25 Temporanlyrestricted . . . . ... . . ¢ i v it v
|26 Permanentlyrestncted . . . . .. ... ..o
§ Foundations that do not follow SFAS 117, >
": check here and complete lines 27 through 31.
Ola7 Capital stock, trust principal, or currentfunds . . . . ... ..
% 28  Paid-in or capttal surplus, or land, bldg , and equipmentfund, . . , . .
$ 29 Retained earnings, accumulated income, endowment, or other funds . . 123,378,379. 107,953,863.
g 30 Total net assets or fund balances (see instructions) . , . . . . 123,378,379. 107,953,863.
2|31 Total liabilities and net assets/fund balances (see
123,378,379. 107,953,863.

Analysis of Changes in Net Assets or Fund Balances

JsA
6E 1420 1 000

Form 990-PF (2015)



THE DUNN FOUNDATION

Form 990-PF (2016)
L\ Capital Gains and Losses for Tax on Investment Income

65-0415977
Page3

(a) List and describe the kind(s) of property sold (e g , real estate, &E&;ﬁ (cz Date acquired| (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) p- %“;nd‘azgﬁ mo, day, yr) (mo, day, yr)

1a SEE PART IV SCHEDULE
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 () Gams (Col (h) gain minus
. (i) Adjusted basis (k) Excess of col (1) col (k), but not less than -0-) or
()F.MV as of 12/31/69 as of 12/31/69 over col (1), f any Losses (from col (h))
a
b
[
d
e
2 Capital gain net Income or (net capital loss) If gain, also enter in Part |, ine 7
prate P If (loss), enter -0-m Part 1, e 7 } 2 -10,570, 370.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, ine 8, column (c) (see instructions) If (loss), enter -0- In }
S - I I I T 3 0.
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income }
If section 4940(d)(2) applies, leave this part blank
Was the foundation liable 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)
Calenda,By::,e (getlogezfg:mmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?S%:,:;;TJ?&& ©n
2015 122,339,880.
2014 9,276,658. 96,951,504. 0.095683
2013 7,261,724, 86,150,732. 0.084291
2012 7,686,140. 79,076,306. 0.097199
2011 13,247,300. 107,983,139. 0.122679
2 Totalofline 1, column(d) . . ... ... ... ... 2 0.399852
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if lessthan5years. . . . . ... ... 3 0.079970
4 Enter the net value of noncharitable-use assets for 2016 from Part X, lne5 . . . ... ... 4 106,106,432.
5 Multiplyline4byline 3. . . . .. .. .t e e 5 8,485,331.
6 Enter 1% of net investment income (1% of Partl,line27b). . . . . . . . . . e oo v v ... 6 2,681.
T A INES 5aNA 6. . o o vttt e e e e e e 7 8,488,012.
8  Enter qualifying distributions from Part XiL ine 4. . . . . . . . o v it it ittt e 8 4,086,619,
If ine 8 1s equal to or greater than line 7, check the box in Part V1, ine 1b, and complete that part using a 1% tax rate See the
Part VI instructions
JSA Form 990-PF (2016)

6E1430 1 000



Form 990-PF (2016) THE DUNN FOUNDATION 65-0415977 Page 4

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

Exempt operating foundations descnbed in section 4940(d)(2), check here » I and enter "N/A"onlne1 ., , .

1a
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 5,362.
here P [:I and enter 1% of Part I, lne27b . , . . . e e e e e e e e e e e e e e e e e e e e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, line 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) ., , . 2
3 Addinestand2, . ................. e e e 3 5,362.
4  Subtitle A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , . . 4 0.
§ Tax based on investment income. Subtract line 4 from line 3 If zeroorless,enter 0- , . . . . ... .. ... s 5,362.
6 Credits/Payments
a 2016 estimated tax payments and 2015 overpayment credited to 2016, . . . 6a 89,300.
b Exempt foreign organizations - taxwithheldatsource, . . . . . ... ... . 6b
¢ Tax paid with application for extension of time to file (Form 8868). . . _ . . . 6¢c 21,674.
d Backup withholding erroneously withheld , . . . . . ... .. .. ..... 6d
7 Total credits and payments AddlinesBathrough6d . . . . . . ¢ . . v v v v i v v e n a o o o s s v .. 7 110,974.
8 Enter any penalty for underpayment of estimated tax Check here If Form 2220 1s attached . . . . . . . 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enteramountowed , . . . .. ... .. ..... > 9
10  Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount averpaid , ., , . . .. .. . »| 10 105,612.
11 Enter the amount of line 10 to be Credited to 2017 estimated tax P 5,400. Refunded p| 11 100,212.
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political CampPalgn?, | . . L . L .t i ot e e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see
Instructions for the defiNION)? . . . . L L . i i it i it e e e e e e e e e e e, 1b X
If the answer is "Yes" to 1a or 1b, attach a detaled description of the activittes 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? | . . . . . . . v 0 e e e e e e e e e e e e e e s s T, 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 (2) On foundation managers >3
e Enter the reimbursement (f any) paid by the foundation during the year for pobtical expenditure tax imposed
on foundation managers » $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?, _ . . , . . e e e e e e s 2 X
If "Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other simitar instruments? If "Yes,” attach a conformed copy of thechanges , . . . . . . . . . . . 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear?. . . . . . . . e e e e e e e 4a X
b If"Yes," has it filed a tax return on Form 990-T forthiSYear? . . . . . . . o v v o v e e e e e e e e e e e 4b
§ Was there a hquidation, termination, dissolution, or substantial contraction duringtheyear?, . . . . . . ... ... .. ... 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 legislaton that effectively amends the goverming instrument so that no mandatory directions that
conflict with the state law remain in the governinginstrument? . , . . . . . . . . . ¢t .t i i sttt e e e e e e 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f "Yes,” complete Part I, 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
FL,
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General instruction G?If "No," attach explanation _ . . . . . v . o o s o « o o « « 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2016 or the taxable year beginning in 2016 (see instructions for Part XIV)? If “Yes"
complete PartXIV. . . . . .. e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes,” aftach a schedule listing their
Names and @dareSSES « o = v . 4 4 4 4 4w s e s e s e o m e e e s e e e e e mw e e e e e e e e s e e e s s s 10 X
Form 990-PF (2016)
JsA

6E1440 1 000
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12

Form 990-PF (2016) THE DUNN FOUNDATION 65-0415977 Page 5
Statements Regarding Activities (continued)
At any time during the vyear, did the foundation, directly or indirectly, awn a controlled entity within the Yes | No
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions), . . . .. ... . ATCH 9, ,ATCH 1qQ...[|11 | X
Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had adwisory privileges? If “Yes," attach statement (see instructions) . . . . . . .. .. . ATCH 11 ... 12 | X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 X

13

14

15

16

1a

3a

4a

Website address > N/A

The books are in care of p _FOUNDATION SOURCE

Telephone no P 800-839-1754

Locatedat » 501 SILVERSIDE ROAD, SUITE 123 WILMINGTON, DE

ZIP+4 p 19809-1377

Section 4947(a)(1) nonexempt chantable trusts fiing Form 990-PF in lieu of Form 1041 - Check here . . . . . . . . . . ..

and enter the amount of tax-exempt interest received or accruedduringtheyear. . . . . . . . . . ¢« « v v o+ « > 15J
At any tme durning calendar year 2016, did the foundation have an interest in or a signature or other authornty Yes | No
over a bank, securities, or other financial accountin aforeign country?. . . . . . . . . . . v i vt e e e e e e e . ... 18 X
See the instructions for exceptions and fihlng requirements for FINCEN Form 114. If “Yes," enter the name o
the foreign country p
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
During the year did the foundation (either directly or indirectly)
(1) Engage 1n the sale or exchange, or leasing of property with a disqualified person? . . . . . PR D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualfledperson? . . . . . ... ... e e e e e e e e e e e e s e e s e s e e - Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?. . . . . . . . . Yes X | No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person?, . . . . . . . . . Yes No
(5) Transfer any income or assets to a disqualfied person (or make any of either available for
the benefit or use of a disqualified person)?, . . . . . P e e e s e e s e e e e 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 termmatingwithin 90 days ), . . . . . . . v v v v v o . l__—] Yes No
If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualfy under the exceptions described in Regulatons |___ | ___ | |
section 53 4941(d)-3 orn a current notice regarding disaster assistance (seeinstructions)? . . . . . . - 4 4 L e e s e e . 1b X
Organizations relying on a current notice regarding disaster assistancecheckhere. . . . . . . . . v v v v v v & > D
Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that R
were not corrected before the first day of the tax yearbeginning In 20162 . . . . . . . . . i i i it i i e e e e 1c X
Taxes on failure to distribute mncome (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(;)(5))
At the end of tax year 2016, did the foundation have any undistributed income (lnes 6d and
6e, Part XIil) for tax year(s) beginningbefore 20162. . . . . . . . . i i i i bt e e e e e e e e D Yes No
If "Yes," iist the years P> , , ,
Are there any years listed in 2a for which the foundation i1s not applying the prowisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement -seeinstructions.) , , . . .. ... .. e e e e s e e e e e . ... 2b
If the prowvisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> . . .
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time dunng theyear? . , ., .. ... .. e et e e e e e et e e e e s . D Yes No
If "Yes," did it have excess business holdings in 2016 as a result of (1) any purchase by the foundation or
disquahfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2016 ) . . . . . . v v e v e e e e e e e e e e e e e e e e 3b
Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? | 4a X
Did the foundatron make any investment in a prior year (but after December 31, 1969) that could jeopardize its L,___,__W_]
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20162 | 4b X

JSA

Fom 990-PF (2016)

8E1450 1 000



Form 990-PF (2016) THE DUNN FOUNDATION 65-0415977 Page 6

Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Duning 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 dnve?, . . . . . . . . L L . e e e e e e e e e e e Yes No
(3) Provide a grant to an indwidual for travel, study, or other similarpurposes? . . . ... . . .. . Yes No
(4) Provide a grant to an organization other than a charitable, etc, organization described in
section 4945(d)(4)(A)? (seemstructions), . . . . . .. . .. ..o e el .. PN L__] Yes No
(5) Pronde for any purpose other than religious, charitable, scientiffic, literary, or educational
purposes, or for the prevention of cruelty to chiidren oranimals? , . ., , . .. ... ... ... Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualfy under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see tnstructions)? . . . . . . . ... .. 5b
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . . v v v v v o v v a s . > D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibiity forthegrant? . . . . . . . . .. . .. . ... .. D Yes D No
If "Yes, " altach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premwums
onapersonalbenefitcontract? | _ . ., L L. L e e e D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? _ , . . . . . ... 6b X
If "Yes" to 6b, file Form 8870
7a At any time duning the tax year, was the foundation a party to a prohibited tax shelter transaction?, D Yes No
b If"Yes," did the foundation recetve any proceeds or have any net income attributable to the transaction?. . . . ... ... 7b
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 c) Compensation {d) Contributions to
{a) Name and address )hours per week 9 ¢ (ir ot paid, employee benefit plans (elﬁ\ge:ﬁgfﬁc:g:snt,
devoted to postion enter -0-) and deferred compensation
ATCH 12 0. 0. 0.

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

"NONE."

(d) Contributions to
employee benefit
plans and deferred
compensation

(b) Title, and average
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation
devoted to position

(e) Expense account,
other allowances

NONE

Total number of other employees paid over $50,000. . . . . .. . ... ... A T

JSA
6E1460 1 000

Form 990-PF (201s)



THE DUNN FOUNDATION 65-0415977
Form 990-PF (2016) 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."
(b) Type of service (c) Compensation

(a) Name and address of each person pard more than $50,000

NONE

Total number of others receiving over $50,000 for professionalservices . . . . . . . . . o . . . . .. .. ...
Part IX-A Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities during the tax year Include relevant statistical information such as the number of Expenses
organzations and other beneficianes served, conferences convened, research papers produced, etc

1 N/A

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

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

Amount

All other program-related investments See instructions
3 NONE

Total. Add hines 1 through 3 . . . . . L L L . L i e e e e e e et e s e e e eee s e eaees »

Form 990-PF (2016)

JSA
6E1465 1 000



THE DUNN FOUNDATION

65-0415877

Form 990-PF (2016) Page 8
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see Instructions )
1 Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly fair market value of securties _ . . . . . . . . L . ... . e e e e e e e 1a 4,758,834.
b Average of monthly cashbalances. . . . . . . .. .. ... . 0 i it e e ib 605,765.
¢ Fair market value of all other assets (see INStructioNs). . . . . . . . . . . v 0 v i i s e e e e ic 102,357,667.
d Total(add ines 13, b, and C) . . . . . o it it s et e e e e e e e 1d 107,722,266.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ., , . . . ... ............ | 1e |
2 Acquisition indebtedness applicable toline 1assets . . . . . . . . . . v i o v v m i e 2
3 Subtracthne 2fromline 1d | | . . . .. e e 3 107,722,266.
4 Cash deemed held for charitable activittes Enter 1 1/2% of hne 3 (for greater amount, see
MSUCONS ) L L L e e e e e e e 4 1,615,834.
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here and on Part V,line 4 | 5 106,106,432.
Minimum investment return. Enter 5% of lINn€ 5 « . . = & . & © i i i it i e e e e e e e e e e 6 3,986,239.
Distributable Amount (see instructions) (Section 4942(j)(3) and (})(5) private operating foundations
and certain foreign organizations check here » D and do not complete this part )
1 Minmum investmentreturn from Part X, in€ 6 . . « . v v v v v v it e e e e e e e e e e e e e e 1 3,986,239.
2a Taxon investment income for 2016 from Part Vi, ne 5 . . . . . . . 2a 5,362.
b Income tax for 2016 (This does not include the tax from Part Vi), . | 2b
C AdAINES 28 aNd 2D . . o W vt ittt e e e 2¢ 5,362.
3 Distributable amount before adjustments Subtractine 2cfromlne 1 . . . .. . .. v o v v v e .. 3 3,980,871,
4 Recoveries of amounts treated as qualifying distributions . . . . . . . . ... .. e e e e 4
5 Addlines 3and 4, . . . . ... ... e e e e 5 3,980,877.
6 Deduction from distributable amount (see INStrUCHONS). . . . . . . . . v i v v b e e e e e e 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIil,
ULy P T I T 7 3,980,877,
EXTET Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Partl, column{(d),ne26 . . . . . . . . . . o ..o .. 1a 4,086,619,
b Program-related investments -totalfrom PartIX-B . . . . . . . ... . ... .. ... 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIDOSES . . . . L i e e e et e e e e e e e e et e e e e e e e e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the.
a Suitability test (prior IRS approvalrequired) . . . . .. .. .. ... e e e 3a
b Cash distribution test (attach the required schedule) . . . . . . . . . . .\ i e b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XllI, line 4 | 4 4,086,619.
§ Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment ncome
Enter 1% of Part |, ine 27b (see InStructions) ., . . . . . . v v v v v o e o, 5 0.
6 Adjusted qualifying distributions. Subtract ine S5fromhne d | . . . . . . . . . . . it 6 4,086,619.
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualfies for the section 4940(e) reduction of tax in those years
Form 990-PF (2016)
JSA

B8E1470 1 000



THE DUNN FOUNDATION 65-0415977

Form 990-PF (2016) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2016 from Part Xi, Corpus Years prior to 2015 2015 2016
7T S 3,980,877.
2 Undistnbuted iIncome, If any, as of the end of 2016
a Enter amount for 20150nly, , . . . . ... ..
b Total for pnoryears 20 14 20 13 2012
3 Excess distributions carryover, if any, to 2016
aFrom2011 . ... .. 7,850,584.
bFrom2012 . ... .. 3,746,845.
c From2013 ... ... 3,510,239.
d From 2014 . .. ... 5,013,767.
e From2015 . ... ..
f Totalof ines 3athroughe . . . . . ... ... 20,121,435.
4 Qualfying distributions for 2016 from Part XIl,
Ine4 » $ 4,086,619.

a Apphed to 2015, but not more than ine2a . . .

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. . . 105,742.
5 bBxcess distributions carryover applied to 2016 .
(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:

3,980,877,

a Corpus Add lines 3f, 4c, and 4e Subtract Iine 5 20,227,177.
b Prior years' undistributed income Subtract
line 4b from line2b. . . . . f e e s e e e

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

tax has been previouslyassessed . . . .. ...
d Subtract lne 6¢c from line 6b Taxable
amount-seemstructions . . . ... ... ...
e Undistributed income for 2015 Subtract line
4a from lne 2a Taxable amount - see
NSrUCtions . . . . . v v v & o 4 v v v v o u .
f Undistributed income for 2016 Subtract lines

4d and 5 from hne 1 This amount must be
distributed in 2017, . . . . .. .. ... ..

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (Electon may be
required -see instructions) . . . . .. ... ..

8 Baess distnbutions carryover from 2011 not
apphied on hne 5 or ine 7 (see instructions) , ., .
9 Excess distributions carryover to 2017.
Subtract ines 7 and 8 fromlne6a . . . .. ..

10 Analysis of ine 9

7,850,584.

12,376,593.

a Excess from 2012 , , . 3,746,845.
b Excess from 2013 . . . 3,510,239,
c Excess from 2014 . . . 5,013,767.
d Excess from 2015 . . .
e Excess from 2016 . . . 105,742.
Fom 990-PF (2016)
JsA

6E1480 1 000



Form 990-PF (2016) THE DUNN FOUNDATION 65-0415977 Page 10

L U'A Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a if the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2016, enter thedateoftheruling. . . . . . . . . . « . . . | 2
b Check box to indicate whether the foundation 1s a private aperating foundation described in section J_[ 4942(3)(3) or I l 4942(3)(5)
Tax year Prior 3 years (e) Total

2a Enter the lesser of the ad-
Justed net income from Part (a) 2016 (b) 2015 fc) 2014 (d) 2013

| or the minimum investment
retun from Part X for each
yearlisted. . . . . . . .

b 85%oflne2a. . . ...

€ Qualifying distnbutions from Part
X, line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct
of exemptactivites , . . . .

€ Qualfying distnbutions made

directly for active conduct of

exempt activities Subtract line

2dfromine2c . . . ., .

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

a "Assets” altemative test - enter

(1) valueofall assets. . . .
(2) Value of assets qualfying
under section
49420)31BY) . . . . .
b “Endowment" alternative test-
enter 2/3 of mmimum invest-
ment return shown in Part X
fine 6 for each year histed , ,

€ "Suppon alternative test - enter

(1) Total support other than
gross investment income
(interest, divdends, rents,
payments on secuntes
loans (section 512(a)(5)).
orroyalties), . . . . .

(2) Support from general
public and 5 aor mare
exempt organzations as
provided 1n section 4942
(O () (1) S

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

4) Gross investment ncome .
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

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here> 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, compiete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines

d Any restrictions or limitations on awards, such as by geographical areas, charntable fields, kinds of insttutions, or other
factors

Form 990-PF (2016)

JSA
6E1490 1 000



THE DUNN FOUNDATION

65-0415977

Form 990-PF (2016) Page 11
P AM  Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient e Sy retatoneinp a” th”a';gg“o?" Purpose of grant or Amount
Name and address (home or business) Zany foundation manage’ | recipient contribution
a Paid dunng the year
ATCH 13
1) & | I T T T » 3a 410351 000.
b Approved for future payment
L | I I I T » 3b

JSA
6E1491 1 000

Form 990-PF (2016)



THE DUNN FOUNDATION

Form 990-PF (2016)

65-0415977

Page12

- Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

(e)
Related or exempt

() (b} © (@ functron mncome
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments . . . . .
3 Interest on savings and temporary cash investments - 14 620.
4 Dividends and interest from securities 14 88,301.
5 Net rental income or (loss) from real estate
a Debt-financedproperty . . . . . .. ...
b Not debt-financed property . . . . . . ..
6 Net rental iIncome or (loss) from personal property. -
7 Otherinvestmentincome . . .. . ... ..
8 Garn or (loss) from sales of assets other than inventory 18 -11,279,593.
9 Net income or (loss) from special events . . -
10 Gross profit or (loss) from sales of inventory. .
11 Other revenue a K-1 INC/LOSS 14 198, 553.
b
c
d
e

12 Subtotal Add columns (b), (d),and(e) . . . .
13 Total. Add line 12, columns (b), (d), aNd (B) . . . . . . . . . . i v i i s it e e e e e

-10,992,119.

(See worksheet In line 13 instructions to verfy calculations )

-10,992,1189.

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

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See Iinstructions )

JSA
6E1492 1 000

Form 990-PF (2015)



Form 990-PF (2016) THE DUNN FOUNDATION 65-0415977

Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to poltical

organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of

0 ) T - 1
(74 O L T=T - T =1 -

b Other transactions

(1) Sales of assets to a noncharitable exemptorganization. . . . . . . . . . . . . . ittt e e
(2) Purchases of assets from a nonchartable exemptorganization. . . . . . . . . . ... .. ...,
(3) Rental of facilities, equipment, or other assets . . . ¢ v v ¢t v v v v i o ot v e et e s e r e e
(4) Reimbursement arrangements . . . . . . . . . . . i it e i e e e e e e e e e e e e e e e e
(56) Loans orloanguarantees. . . . . . . . . .t i i i i i e e e e e e e e e e e e e e e e e e e

(6) Performance of services or membership or fundraisingsolicitations . . . . . . . . v ¢« 4 4 i e v e .o a .
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees . . . . . . . . . o o v o v v v

Yes

No

1a(1)

1a(2

XS,

1b(1)

1b(2)

1b(3

1b(4

1b(5

1b(6

> ioe e I ne

1¢

X

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the far 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 sharng arrangement, show in column (d) the value of the goods, other assets, or services received

{a) Line no {b) Amount invoived (c) Name of noncharitable exempt organization ()] De'scnptlon of transfers, transactions, and shanng arrangements

N/A N/2

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

described in section 501(c) of the Code (other than section 501(c)(3))orinsection527? . . . . ... .. .. ..

b If "Yes," complete the following schedule

[:] Yes No

{a) Name of organization {b) Type of organwzation (c) Description of relationship

Under penalties of perury, | declare that | have examined ttus retum, including accompanying schedules and statements, and to the best of my knowledge and belwef, t s true,
correct, er than taxpayer) 1s based on alt information of which preparer has any knowledge
Sign ’ — - May the IRS discuss this return
H g L //. ? I -7- ’ 7;\“ f‘ C with the preparer__shown_below
ere Signature of officer or trustee 7 7 Date Title (see instructions)? Yes No
Paid Print/Type preparer's name Preparer’s signature Date Check | l i [ PTIN
ai JEFFREY D HASKELL JEFFREY D HASKELL 11/06/2017]self-employed | P01345770
Preparer | = e » FOUNDATION SOURCE Firm's EIN_ 510398347
Use Only | Frm's address B ONE HOLLOW LN, STE 212
LAKE SUCCESS, NY 11042 Phoneno  800-839-1754

JSA
6E1493 1000

Form 990-PF (2016)
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2016 FORM 990-PF THE DUNN FOUNDATION 65-0415977

ATTACHMENT 9

FORM 990PF, PART VII-A, LINE 11A-TRANSFERS FROM CONTROLLED ENTITY STATEMENT

TOTAL AMOUNT

CONTROLLED ENTITY'S NAME:

CONTROLLED ENTITY'S ADDRESS:

SECOND LINE ADDRESS:
EIN:
TRANSFER AMOQUNT:

1,382,052.

ANGLE INVESTMENT PARTNERS, LLC
774 MAYS BLVD. #10-375
INCLINE VILLAGE, NV 89451
27-0152120

1,382,052.

EXPLANATION OF TRANSFER FROM CONTROLLED ENTITY: THE ONLY TRANSFERS MADE DURING TAXABLE
YEAR ENDING DECEMBER 31, 2016 WERE CASH DISTRIBUTIONS TOTALING $1,382,052 FROM ANGLE
INVESTMENT PARTNERS, LLC TO THE FOUNDATION.



2016 FORM 990-PF THE DUNN FOUNDATION 65-0415977

ATTACHMENT 10

FORM 890PF, PART VII-A, LINE 11A-TRANSFERS TO CONTROLLED ENTITY STATEMENT

TOTAL AMOUNT

6,188,343.
CONTROLLED ENTITY'S NAME: ANGLE INVESTMENT PARTNERS, LLC
CONTROLLED ENTITY'S ADDRESS: 774 MAYS BLVD. #10-375
CITY, STATE & ZIP: INCLINE VILLAGE, NV 89451
EIN: 27-0152120
TRANSFER AMOUNT: ©,188,343.

EXPLANATION OF TRANSFER TO CONTROLLED ENTITY: THE ONLY TRANSFERS MADE DURING TAXABLE

YEAR ENDING DECEMBER 31, 2016 WERE CASH CONTRIBUTIONS TOTALING $6,188,343 FROM THE
FOUNDATION TO ANGLE INVESTMENT PARTNERS, LLC.



THE DUNN FOUNDATION 2016 FORM 990-PF 65-0415977

ATTACHMENT 11

FORM 990PF, PART VII-A -DISTRIBUTION TO A DONOR ADVISED FUND

DURING THE TAXABLE YEAR ENDING DECEMBER 31, 2016, THE FOUNDATION
TREATED A DISTRIBUTION TO A DONOR ADVISED FUND OVER WHICH THE
FOUNDATION (OR DISQUALIFIED PERSON) HAD ADVISORY PRIVILEGES AS A
QUALIFYING DISTRIBUTION. DONOR ADVISED FUNDS ARE EXEMPT UNDER
INTERNAL REVENUE CODE SECTION 501 (C) (3), MUST BE ORGANIZED AND
OPERATED EXCLUSIVELY FOR ONE OR MORE OF THE CHARITABLE PURPOSES
DESCRIBED IN INTERNAL REVENUE CODE SECTION 170(C) (2) (B), AND HAVE
SOLE DISCRETION OVER THE FUNDS DISTRIBUTED TO THEM. CONSEQUENTLY,
ALTHOUGH THE FOUNDATION IS NOT IN A POSITION TO EXPLAIN PRECISELY HOW
THE FUNDS WILL BE EXPENDED, THE FUNDS ARE REQUIRED TO BE USED TO
ACCOMPLISH A PURPOSE DESCRIBED IN SECTION 170(C) (2) (B), AS DETERMINED
IN THE DISCRETION OF THE DONOR ADVISED FUND.

ATTACHMENT 11
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2016 FORM 99

0-PF

THE DUNN FOUNDATION

FORM 990-PF - PART IV

65-0415977

CAPITAL S AND L OSSES FOR TAX ON INVEST PENT INCOME
Date Date sold
Kind of Property Description %f acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gan
price less allowed/ other as of as o FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 adj basis (loss)
PUBLICLY-TRADED SECURITIES
112,044. 78,061. 33,983.
PASSTHROUGH K1 CAPITAL GAIN/ {(LOSS)
-11359080.
MONTLAKE UCITS PLATFORM ICAV P| 09/06/2011 04/22/2016
1,500,000. 1,259,750. 240,250.
MONTLAKE UCITS PLATFORM ICAV Pl 09/06/2011 06/22/2016
2,500,000. 2,019,628. 480, 372.
MONTLAKE UCITS PLATFORM ICAV P 09/06/2011 12/08/2016
250,000. 215,895. 34,105.
TOTAL GAIN(LOSS) ittt it i te e e e aene e eaeeeaeeeeseneesoeneseneaeeesns ~-10570370,

JSA
6E1730 1 000




The Dunn Foundation
EIN: 65-0415977 /
Taxable Year Ending: December 31, 2016

+ Form 990-PF, Part VII-A, Line 3 - Changes Not Yet Reported

THE WILLIAM A. DUNN FOUNDATION
SECOND AMENDED AND RESTATED TRUST
AGREEMENT

WILLIAM A. DUNN as Trustee and Settlor executed a trust agreement on April
30, 1993 establishing DUNN’S FOUNDATION FOR THE ADVANCEMENT OF
RIGHT THINKING which hereafter shall be referred to as “Dunn’s Foundation™ or “The
William A. Dunn Foundation” (“Foundation”). The trust agreement establishing the
Foundation was modified by a Final Judgment of the Circuit Court of the 15th Judicial
Circuit of the State of Florida dated March 9, 2011. This Second Amendment and
Restatement is executed on the date set forth below, pursuant to the direction and Final
Judgment of the Circuit Court of the 15th Judicial Circuit, State of Florida. The trust

agreement establishing the Foundation is amended and restated as follows.

ARTICLEI

The term "trust fund" as used herein shall mean the property currently held by the Trustee
of this trust and any other property acceptable to the Trustee that may be added to this trust from any
source together with any income earned on said property. Title to the trust fund may be taken and
held in the name of “Dunn’s Foundation,” “The William A. Dunn Foundation,” or “Dunn's
Foundation for the Advancement of Right Thinking,” or such other name or nominee as the
Trustee may designate. This trust agreement shall not be judicially modified again afier the date
set forth below unless the Trustee Appointment Committee (described in Article V) provides its

unanimous written consent to the proposed terms of the modified trust agreement.

ARTICLE I
(A)  The purpose of the Foundation is to advance the understanding and practice of
classical liberalism, market capitalism, free enterprise, individual political and economic liberty and
to reduce the impact of the use or threat of force by coercive organizations (both public and
private) against the people of America and the world, principally through education and

persuasion. Itis Settlor’s intent that this purpose never be changed.

Page 1 of 16




(B)  Subject to paragraph (C) and (D), below, as to non-educational institutions, the
Trustee shall distribute to those charitable foundations and organizations that support and
advance the above mission and do not receive any significant financial support (1% or more)
from any government agency, whether domestic or foreign. As to educational institutions, the
Trustee shall ensure that the educational institution is not significantly influenced by reason of
receiving direct significant financial support from any governmental agency. No charity shall
receive a distribution from the Foundation unless the charity is a “charitable organization” as
defined below.

(C) During the term of this Foundation, the principal and income of all property
received and accepted by the Trustee to be administered under this trust shall be held in trust by it
and the Trustee may make payments or distributions from income or principal, or both, to or for
the use of such charitable organizations, within the meaning of that term as defined in paragraph
(D), below, in such amounts and for such charitable purposes of the trust as set forth in Article
II(A) as the Trustee shall, from time to time, select and determine; and the Trustee may make
payments or distributions from income or principal, or both, directly for such charitable purposes
in such amounts as the Trustee shall, from time to time, determine. Income or principal derived
from contributions by corporations shall be distributed by the Trustee for use solely within the
United States or its possessions. No part of the net earnings of this trust shall inure or be
payable to or for the benefit of any private individual, and no substantial part of the activities of
this trust shall be the carrying on of propaganda, or otherwise attempting, to influence
legislation. No part of the activities of this trust shall be the participation in, or intervention in
(including the publishing or distributing of statements), any political campaign on behalf of or
in opposition to any candidate for public office.

(D) In this trust and in any amendments to it, references to "charitable organization” or
"charitable organizations" means organizations described in paragraphs (A) and (B), hereinabove
and in Sections 170, 2055 and 2522 of the federal Internal Revenue Code of 1986, as
amended (the “Code”), or corresponding sections of any future federal tax code.

(E) Inthis trust and in any amendments to it, the term "charitable purposes" shall be
limited to and shall include only religious, charitable, scientific, literary, or educational

purposes within the meaning of those terms as used in Code Section 501(c)(3), or
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corresponding section of any future federal tax code, but only such purposes as described in
paragraph (A), hereinabove, and which also constitute public charitable purposes under the
laws of the State of Florida.

ARTICLE II1

(A) This foundation is intended to qualify as a charitable, educational and religious

foundation so that the value of the property passing to the Trustee is deductible as a charitable
contribution by the Settlor and/or others for Federal income tax purposes and for Federal gift tax
purposes, and by the estate of the Settlor and/or others for Federal estate tax purposes; so that
all income eamed by this foundation is exempt from Federal income tax under the Code; and so
that any and all contributions by other contributors will qualify as a charitable deduction under
the federal income tax laws and Federal gift and estate tax laws. In accordance with Settlor's
intent, all provisions of this trust agreement, including those granting powers of management
and control to the Trustee, shall be construed, interpreted, and administered so as to carry out
this intention. No power, duty or discretionary authority granted to the Trustee shall be exercised
or exercisable with respect to this trust agreement except in a manner consistent with the
securing of the charitable deduction (under the applicable provisions of the Code). In
furtherance of this intent, the Trustee shall have the power, acting with the unanimous written
consent of the Committee, to release any power granted to the Trustee and to amend this trust
in any manner required for the sole purpose of ensuring that this trust complies with the Code and
the regulations issued thereunder, and any other applicable pronouncements of the Internal
Revenue Service or case law concerning deductions for charitable, educational and religious
purposes; and, provided, however, that no amendment shall authorize the Trustee to conduct
the affairs of this trust in any manner or for any purpose contrary to the provisions of Section 501
of the Code, or corresponding section of any future Federal tax code. An amendment to this
paragraph (A) of Article III (or any amendment to it) shall be invalid to the extent that it expands
the Trustee's amending power.

(B) The Trustee is prohibited from engaging in any act of self-dealing as defined

in Section 4941(d) of the Code; from retaining any excess business holdings, within the

Page 3 of 16




meaning of Section 4943(c) of the Code; from making or retaining any investments which
would subject the trust to tax under Section 4944 of the Code; and from making any taxable
expenditures as defined in Section 4945(d) of the Code. The Trustee shall make distributions
at such time and in such manner as not to subject the trust to tax under Section 4942 of the
Code.

(C) No provision of this instrument shall be construed as restricting the Trustee from
investing the assets of this trust in a manner which could result in the annual realization of a
reasonable amount of income or gain from the sale or disposition of trust assets.

(D) No part of the earnings of this Foundation shall inure to the benefit of any Trustee
or other person and no part of the activities of the Foundation shall consist of carrying on
propaganda or otherwise attempting to influence legislation. The Foundation shall not
participate or intervene in any political campaign on behalf of any candidate for public office

(including the publishing or distribution of statements in connection with such campaign.)

ARTICLE 1V

In extension and not in limitation of the common law and statutory powers of Trustee

and other powers granted in this trust, the Trustee shall have the following discretionary
powers, at all times subject to the limitations described in Article I1I:

(A) Retention, Investment And Rcinvestment. To retain, purchase, invest in and

reinvest in any kind of property, including (without thereby limiting) real property, bonds,
United States Securities, stocks of domestic and foreign corporations regardless of class, mutual
investment funds, common trust funds, securities issued by any foreign government or
subdivision, money market funds, partnerships (both limited and general), commodities
contracts and futures, without any obligation to comply with any statute or rule of law
concerning diversification or restricting investments by Trustee.

(B) Insurance and Costs. To purchase fire, rent, title, liability, casualty or other

insurance on or in connection with any property; to pay any packing, storage and shipping
expenses; the cost of these items may be paid as part of the expense of the trust affected.

(C) Claims. To collect, pay, extend, abandon, contest, compromise and submit to
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arbitration any action, claim or debt (including any debt not due) in favor of or against any trust
hereunder or against himself as Trustee.

(D) Corporate and Related Powers.

(1) To continue to operate or participate in the operation of any
unincorporated business, for as long as the Trustee deems necessary or advisable to so do; to
incorporate or to participate in the incorporation of any business, and to operate such newly
incorporated business; to liquidate, merge, consolidate, spin-off, or reorganize any business in
such manner and upon such terms as he deems necessary or advisable.

(2) To hold any business interest for such period as the Trustee may deem
advisable, regardless of whether such business interest is of a class or diversification authorized
by law for the investment of trust funds, and to operate as a sole proprietorship or as a partnership
or corporation such business interest and any other business and to do any and all things necessary
or appropriate for the management and operation of such business interest including but not
limited to, in addition to the other powers and authority conferred by law or contained in this

Atticle, the following powers:

(a) To control, direct, and manage the business directly to delegate all
or any part of its powers, to supervise and operate, to such person or persons as the fiduciaries
may select, including any associate, partner, officer or employee of the business;

(b) To hire and discharge officers and employees, fix their
compensation and define their duties; and similarly to employ, compensate, and discharge
agents, attorneys, consultants, accountants and such other representatives as the fiduciaries may
deem appropriate, including the authority and power to employ any beneficiary in any of the
foregoing capacities;

(c) To make or obtain loans or advances on such conditions, at such
rates of interest and for such business purposes as may be deemed advisable.

(d)  To take any action required to convert any corporation into a
partnership or sole proprietorship or to organize a corporation under the laws of this or any
other state and to transfer thereto all or any part of the business or interests and to receive in

exchange therefor such stocks, bonds and other securities as may be deemed advisable.
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(e) To retain in the business operated as a sole proprietorship or
partnership such amount of the net eamings for working capital and other purposes of the
business as the fiduciary may deem advisable in conformity with sound business practice;

® To sell or liquidate all or part of any business at such time and
price and upon such terms and conditions (including credit) as the fiduciary may determine,
including the authority and power to make such sale to any partner, officer, or employee of the
business or to any beneficiary hereunder and to employ brokers or agents for such purposes;

(g) To acquire additional interest in such business and to diminish,
enlarge, or change the scope or nature of the activities of any business;

(h) To institute or participate in any plan or proceeding for
protecting or enforcing any right, obligation or interest arising from any property held
hereunder or for reorganizing, consolidating, merging, adjusting the finances of,
discontinuing, liquidating, recapitalizing, combining, or dissolving any corporation partnership
or other business association; to deposit securities under or withdraw them from security holders
or voting trust agreements; to sell or exercise conversion, subscription or other purchase rights
or options; to exercise all voting or other rights pertaining to securities held, whether directly,
by limited or unlimited proxies, or otherwise;

(E)  Title and Possession. To cause any property to be held or registered in the name

of the Trustee without disclosing fiduciary capacity, or in the name of nominees or custodians,
or the bearer, all without designation, or in such form that title will pass by delivery, and to
permit any person including a nominee or custodian to have physical possession of such
property.

(F)  Assistants. To employ upon such terms and with such discretionary powers as
the Trustee approves, such brokers, agents, employees, assistants, accountants, attorneys-at-
law, investment counsels, consultants, depositories, custodians, attorneys-in-fact, or other
employees, irrespective of whether any firm or corporation so employed shall be one in which a
Trustee hereunder shall be a partner, stockholder, director, or officer, and to pay the
reasonable fees, expenses and disbursements arising from the employment of any such persons,
and to make purchases and sales of securities for the account of any trust established hereunder

through any brokerage firm or commodities broker.
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(G) Sale or Exchange. To sell at public or private sale or exchange for other

property, convey, or otherwise dispose of any and all property, for such price and upon such
terms and credit as they deem proper. Persons dealing with them shall have no duty to see to the
application of any moneys paid.

(H) Property Management. To take possession of and to manage, operate, repait,

improve or lease any property for such consideration, for such length of time and on such terms
and credit as they believe proper; to collect profits and rentals from property, and pay
expenses referable thereto; to demolish and/or erect structures on any real estate; to plat, improve,
maintain and develop real estate; to engage in or discontinue any business or commercial
enterprise, including farming, and to delegate management thereof; to establish such reserves for
expenses as the Trustee may deem proper; to charge capital improvements to income if the
Trustee deems this proper; to create and fund a reserve for depreciation or depletion out of
income if the Trustee deems this proper; to amortize the principal of mortgage indebtedness
or unsecured loan indebtedness from income if the Trustee deems this proper.

(D  Borrow. To borrow money for any purpose, including the payment or
refunding of existing indebtedness, including any fiduciary hereunder, either on general trust
credit or on the mortgage or pledge of any specific property, and on such terms and for such

length of time, all as the Trustee sees fit.

4 Principal and Income. To allocate, in their discretion, all charges and credits
as between principal and income where uncertainty exists as to the proper allocation thereof
under the applicable law.

(K) Conflict of Interest. To be officers, directors, or employees of, or to buy or

sell or vote shares of stock or other interests in or otherwise to be personally interested in, any
business or organization in which the trust is financially interested.

(L) Additional Investment Powers. Subject to any restrictions applicable to this

Foundation imposed by the Code, the Trustee has the power to invest in assets, securities, or
interests in securities of any nature, whether obtained in domestic or foreign markets, including
(without limit) commodities, options, futures, precious metals, and currencies whether directly

or through any entity; to invest in mutual or investment funds, including funds for which the
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Trustee or any affiliate performs services for additional fees, whether as manager, custodian,
transfer agent, investment advisor without notice to or consent from any beneficiary; to trade on
credit or margin accounts (whether secured or unsecured); and to pledge assets of the
Foundation for that purpose.

(M) Distribution and Division. To make distributions and divisions of property in

cash or in kind or both.

(N) Lend. To lend money to any person, association, or corporation for such
purpose and upon such terms and security as the Trustee determines.

(O) Additions. To accept additions of any kind to any trust.

(P)  Release of Powers. To waive or release either in whole or in part, and whether

temporarily or irrevocably, and in any manner, or to any extent and upon any terms, any power,
authority, or discretion conferred upon him, by any provision of this instrument, such waiver or
release to be evidenced by an instrument in writing filed with the trust records.

(Q) Construe. To construe any provision of this instrument when uncertainty
exists as to the meaning of such provision and to act on such construction, without the necessity
of applying to any court for approval of such action and without liability therefor.

(R) Closely Held Businesses. If at any time the Trustee is the owner of any

business, whether as sole proprictor or holder of a majority of the outstanding stock of a
corporation, membership interest in a limited liability company, or partnership interest in a
partnership (whether general or limited partnership) the Trustee may continue such business
so long as the Trustee shall deem it to be in the best interests of the beneficiaries and to
exercise all powers with respect to such business. This shall include, but not by way of
limitation, the power to sell or liquidate said business at such price and upon such terms as the
Trustee shall consider proper; to name or change officers, directors, managers or employees and
the power to expand, limit, alter, incorporate, merge or reconstitute such business in any way it
deems advisable. In the absence of actual notice to the contrary, the Trustee may accept as correct
financial or other statements rendered by the managers of the business or corporation from time to

time as to its condition and operations.
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ARTICLE V
As of the date of this Second Amendment and Restatement of the trust agreement,

the three serving Trustees are Thomas E. Beach, Rebecca Walter Dunn and David

Dreyer.

(A) The following Trustee appointment and other administrative provisions
shall apply.

(1) At all times there must be at least two serving Trustees one of which
must be an Independent Trustee. An “Independent Trustee” means an
individual who is not William A. Dunn or Rebecca Walter Dunn and
who is not “related or subordinate” to either of them as defined in
Section 672(c) of the Code.

(2) If at any time when two Trustees are serving, a Trustee ceases to serve
for any reason, the remaining Trustee may nominate a successor Co-
Trustee by a written instrument that identifies the proposed successor
by name and background, which is delivered to the Trustee
Appointment Committee [defined below as the “Committee”] within
sixty days of the vacancy. The nominated Trustee shall become a
Trustee unless the Committee by majority vote vetoes such nomination
in a writing delivered to the Trustee within thirty days of receipt of the
written nomination. If the Committee vetoes a nominated Trustee, the
serving Trustee shall nominate a different proposed Trustee pursuant to
the process described herein. If the serving Trustee does not deliver a
written nomination to the Committee within sixty days of the vacancy
(or within sixty days of the veto of a nomination) then the Committee
shall by unanimous written consent appoint a successor Co-Trustee.

(3)If at any time when two serving Trustees reach continuing
disagreement, cither Trustee may deliver a written request to the
Committee to appoint a third Co-Trustee. Upon receipt of such written
request, the Committee may by unanimous written consent appoint an

additional Co-Trustee to serve as the third Trustee.
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(4) If David Dreyer shall for any reason cease to serve as Trustee, his
vacancy need not be filled with a successor Trustee. If at any other
time when three Trustees (excluding David Dreyer) are serving, and a
Trustee then ceases to serve for any reason leaving two serving
Trustees, a successor third Trustee need not be appointed, but a
successor third Trustee may be appointed by the Committee by

unanimous written consent.

(5)If at any time there are fewer than two serving Trustees, and the
vacancy or vacancies are not filled as provided in V(2), then the
Committee shall by unanimous written consent appoint a successor
Trustee or successor Trustees.

(6) A Trustee may resign by delivery of written notice of resignation to the

Committee.

(7) All Foundation decisions, including, but not limited to, distributions
and Foundation expenses must be approved by both Trustees (or a

majority of the Trustees if there are three Trustees).
(B) The following provisions shall apply to the Trustee Appointment

Committee (the “Committee™).

(1) The Committee shall consist of no more than five members. The
original Committee members will be David Dreyer, Martin H. Bergin,
James R. Curley, Thomas E. Beach, and Rebecca Walter Dunn.
However, no member of the Committee shall be entitled to vote on any
decision of the Committee, including, but not limited to, a vote on
filling a trustee vacancy or vacancy on the Committee, while such
member is serving as a Trustee. Any reference to a majority vote of the
Committee shall refer to a majority of the Committee members after
excluding those who then serve as Trustee, and any reference to
unanimous vote shall refer to all of the Committee members after

excluding those who then serve as Trustee. The Committee will be self-
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perpetuating and all vacancies in its membership (whether caused by
death, incapacity, resignation, or any other reason) may be filled
through appointment by majority vote of the remaining members of the
Committee entitled to vote, or the Committee may continue to act with
its remaining members and need not appoint successors to the

Committee.

(2) Unless a written change of address is provided to the Trustees, the
address of the Committee for notice purposes shall be 309 SE Osceola
Street, Suite 350, Stuart, Florida 34994.

(3) After the death of the survivor of William A. Dunn and Rebecca Walter
Dunn, the Committee shall act by majority vote as the Advisor as
defined in that certain Donor Advised Fund Agreement described in
paragraph VI(B), below.

(4) The duties of the Committee shall be limited to the duties specifically
provided in this trust agreement. Other than the duties as provided
herein, the Committee shall have no other assumed duties, including the
ability to (i) remove a Trustee; (ii) control the Foundation’s
investments; (iii) approve or disapprove any distribution, other than the
terminating distribution described in Article VI, if applicable; (iv)
approve or veto any administrative act of the Trustee; or (V) exercise

any other authority not specifically granted by this trust agreement.

(C) No Trustee at any time serving and however appointed shall be required to
fumish any bond or other security for the faithful performance of the office before any court,
register this Trust or file any accounts in any court as a condition for the exercise of any of
the powers and discretions herein conferred upon the Trustee.

(D) Any corporate Trustee shall receive compensation for services rendered in
accordance with its standard fee schedule as may be in effect from time to time, as well as
reimbursement for all reasonable expenses incurred. Unless other reasonable

compensation is approved by the unanimous vote of the Committee, total annual
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compensation of all Trustees must be reasonable and may not exceed in any calendar
year ten basis points (.1%) of the value of all Foundation assets as of December 31" of

the preceding year.

ARTICLE VI

The Foundation shall terminate upon the death of the survivor of William A. Dunn
and Rebecca Walter Dunn. The Foundation shall also terminate upon a written
unanimous determination of the Committee to terminate the Foundation only after the
Committee receives a written statement from a Trustee that states in the opinion of such
Trustee there have been repeated, (i) distributions that are not in accordance with the
purpose of the Foundation as expressed in Article II; (ii) violations of the terms of this
trust agreement; or (iii) violations of applicable law. Upon termination, the Trustee shall
distribute all of the Foundation’s assets (the “terminating distribution”) to the
“Remainder Charity” [defined below] and shall terminate the Foundation in accordance

with the following:

(A) The terminating distribution shall be made to the Remainder Charity as
soon as practicable, and in the case of termination upon the death of the survivor of
William A. Dunn and Rebecca Walter Dunn shall be distributed not later than one (1)

year following such death.

(B)  Unless changed as provided below, the Remainder Charity shall be Donors
Trust, Inc. Distributions to Donors Trust, Inc. shall be administered under that certain
Memorandum of Understanding (MOU) Operating Guidelines for The Dunn Foundation
Fund, dated September 23, 2016, as it may be amended from time to time.

(C) With the unanimous written consent of all Trustees and the unanimous
written consent of the Committee, the Remainder Charity may be changed to a different
charity provided such different charity has a similar mission of Donors Trust, Inc. and is
described in Section 170(c), 501(c)(3), 2055(a), and 2522(a) of the Code, or

corresponding provisions of any future federal tax code.
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(D) If when the Foundation terminates, Donors Trust, Inc. or other Remainder
Charity, is no longer in existence or is not then described in Code Section 170(c),
501(c)(3), 2055(a), and 2522(a) of the Code, or corresponding provisions of any future
federal tax code, then the terminating distribution shall instead be distributed to a similar
organization approved by majority vote of the Committee provided that such other
organization is described in Code Section 170(c), 501(c)(3), 2055(a), and 2522(a) of the
Code, or corresponding provisions of any future federal tax code. To the extent that the
terminating distribution to the Remainder Charity is made to a donor advised fund, that
donor advised fund must be fully distributed not later than the tenth anniversary of the

death of the survivor of William A. Dunn and Rebecca Walter Dunn.

ARTICLE VII
The trust created under this agreement shall be administered, interpreted and distributed

in accordance with the laws of the State of Florida.

[remainder of this page is intentionally left blank]
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The Dunn Foundation

EIN: 65-0415977

Taxable Year Ending: December 31,2016

Form 990-PF, Part VII-A, Line 3 - Changes Not Yet Reported

DUNN’s Foundation for the Advancement of Right Thinking
a/k/a The Dunn Foundation
Trustee Resolution of Name Change

This Trustee Resolution of Name Change (“Resolution™) is made and is effective
as of the date last signed by Tom Beach, Rebecca Walter Dunn and David Dreyer, the
Trustees of the Foundation for the Advancement of Right Thinking, also known as The
Dunn Foundation (herein “The DUNN Foundation™).

WHEREAS, Article I of the trust agreement for The Dunn Foundation, provides
in relevant part that the title to the trust fund may be held in such other name or nominee
as the Trustec may designate;

NOW THEREFORE, the Trustees designate that the Foundation for the
Advancement of Right Thinking hereinafter be referred to as “The Dunn Foundation”
provided that the Trustees may continue to hold assets as currently titled in the name of
“DUNN’s Foundation for the Advancement of Right Thinking.”

Approved as of the date last signed below.

Tom Beach, Trustee Date

Z-22-4o

Date

— P-21-20/ ¢

.
Ddvid Dreyer, Tefistce  ~7/ Date




