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Form 99-0" PF

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation

OMB No 1545-0052

2009

v Dep‘anmem of the Treasury
Internal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements
Far calendar year 2009, or tax year beginning , and ending
G Check all that apply D inthial return |:] Initial return of a former public chanty D Final return
Amended return Address change Name change
Use the IRS Name of foundation A Employer identitication number
oul,:::'se, Victoria Foundation, Inc. 22-1554541
print Number and street (or P O box numbper if mail 1s not delivered to street address) Room/suite  |B Telephone number
ortype. 946 Bloomfield Ave. 2nd FIi (973) 748-5300
?nifrch::::;c CIty or town, .State’ and ZIP code Cu exemption application is pending, check here ’ D
Glen Ridge, NJ 07028 D 1. Foreign organizations, checkhere (1
H Check type of organization Section 501(c)(3) exempt private foundation 2. Foreign organizations meeting the 8% test, [
D Section 4947(a)(1) nonexempt charitable trust D Other taxable private foundation E If private foundation status was terminated
1 Fair market value of all assets at end of year | J Accounting method l:] Cash D Accrual under section 507(b)(1)(A), check here PE]
(from Part Il, col. (c), line 16) Otner (specy) Modified Cash F If the foundation 1s 1n a 60-month termination
[ ) 193,158,558 .|(Part), column (d) must be on cash basis.) under section 507(b)(1)(B). check here _ B>[
Analysis of Revenue and Expenses (d) Disbursements
e v B I R -
1 Contnbutions, gifts, grants, etc , received N/A
2 Check P> if the foundation 1s not requirec to attach Sch B
3 IMerest on savings and temporary 593,195. 593,195, Statement 1
4 Dividends and interest from securities 2,789,931.| 2,789,931. Statement 2
5a Gross rents
D Net rentai income or (loss) Rg U‘E \!En
o 6a Net gain or (loss) from saie of assets not on line 10 - 8 ? 7 0 5 7 2 6 0 . — S
2| bascenonmesa " _30,993,412. LA TN SN X
5 7 Capitat gan net income (from Part IV, lire 2) 0. 8 RVK 2—% éulu Eﬁ
[ « 8 Net short-term capital gain :lf:_
= 9 Income modifications OGDEM LIT
o~ Gross sales less retums vt I it
& 102 and atlowances
o D Less Costof goods sold
o ¢ Gross profit or (loss)
a_ 11 Other income 78,611. 48,412. Statement 3
<T 112 Total. Add ines 1 through 11 —5,243,523.| 3,431,538.
B 13 Compensation of officers, directors, trustees, etc 175 ’ 689. 0. 175 ’ 689.
= 14 Other employee salaries and wages 473,707. 0. 473,707.
EZ£ |13 Penston plans, employee benefts 210,148, 0. 210,148.
O § 16a Legal fees
@ g| b Accounting fees Stmt 4 26,000. 0. 26,000.
&1 ¢ Other professional fees Stmt 5 139,562. 103,562. 36,000.
S117 Interest
:é; 18 Taxes
2119 Depreciation and depletion
'_E 20 Occupancy 60,836. 0. 60,836.
: 21 Travel, conferences, and meetings
5|22 Pnnting and publications
@123 Other expenses Stmt 6 137,137. 0. 137,137.
S (24 Total operating and administrative
2 expenses. Add lines 13 through 23 1,223,079. 103,562. 1,119,517.
Ol2s Ccontnbutions, gifts, grants paid 9,295,000. 9,295,000.
26 Total expenses and dishursements.
Add lines 24 and 25 10,518,079. 103,562. 10,414,517.
27 Subtract line 26 from line 12 ’
a Excess of revenue over expenses and disbursements - 1 5 ! 7 6 1 4 6 0 2 hd
b Net investment income f negative, enter -0-) 3,327,976.
¢ Adjusted net income (! negatve, enter -0-) N/A
933501, LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2009)
1
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Form 990-PF (2009)

Victoria Foundation,

Inc L

22-1554541

Page 2

. Attached schedules and amounts in the description
Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

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

100.

100.

100.

25,728,969.

24,392,603.

24,392,603.

700,000.

Less allowance for doubtful accounts P

700,000.

700,000.

4 Pledges recevable P>

Less allowance for doubtful accounts P

§ Grants receivable

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

7  Other notes and loans recevable »

Less allowance for doubtful accounts P

8 Inventores for sale or use
9 Prepaid expenses and deferred charges
10a Investments - US and state government obligations Stmt 7
< b Investments - corporate stock Stmt 8
¢ Investments - corporate bonds
11  investments - land, buildings, and equipment: basis

24,536,633.

19,808,805.

19,808, 805.

28,892,827,

27,861,750.

27,861,750.

>
Less accumulated depreciation >

12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment basis >

sStmt 9

94,823,094.

120,386,675.

120,386,675.

Less accumulated depreciation | 2

15 Other assets (descnbe > Lease Deposit

8,625.

B,625.

8,625.

16 _ Total assets (to be completed by all filers)

173,990,248.

193,158,558.

193,158,558.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Other labilities (describe P>

23 Total llabilitles (add lines 17 through 22)

0.

O.

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here | 4
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporartly restricted
26 Permanently restnicted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg , and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

> [ ]

31_ Total liabilitles and net assets/fund balances

173,990,248.

193,158,558.

173,990,248.

193,158,558.

173,990,248.

193,158,558.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part II, column (a), line 30
(must agree with end-of-year figure reported on prior year's return) 1]1173,990,248.
2 Enter amount from Part |, line 27a 2| -15,761,602.
3 Otherncreases not ncluded n line 2 (temize) » Unrealized Gain on Investments 3 34,929,912.
4 Addlmes 1,2, and 3 4| 193,158,558,
5 Decreases not included in line 2 (itemiza) P> 5 0.
6_Total net assets or fund balances at end of year (line 4 minus lne 5) - Part Il column {b) _line 30 6| 193,158,558.
Form 990-PF (2009)
923511
02-02-10
2
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541 Page 3
[Part V] Capital Gains and Losses for Tax on Investment Income

. (a) List and describe the kind(s) of property sold (e g , real estate, (bl,'foﬁ"l’"aéi?a”s'ged (? Date acquired (d) Date sold
g 2-story brick warehouse, or common stock, 200 shs MLC Co ) D - Donation mo , day, yr) (mo, day, yr)
1a
b See Attached Statement
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
8 26,024,280. 34,729,540. -8,705,260.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gain minus
it Ad K)VE f col col (k), but not less than -0-) or
(WFMV as ot 12/31/69 (lgs o]fu1s;7g1t;ggls (o)ve:ngs(s, ﬁoang) Lossas (from col (h))
a
b
c
d
e -8,705,260.
It gain, also enter in Part |, ine 7
2 Caprtal gan net income or (net capital loss) If (loss), enter -0- In Part I, line 7 2 -8,705,260.
3 Net short-term capital gatn or (loss) as defined in sections 1222(5) and (6)
if gain, also enter in Part 1, ine 8, column (c)
If (lpss), enter -0- in Part | line 8 3 N/A

{Part V | Qualification Under Secticn 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 )

It 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 penod? I:J Yes No

It "Yes,” the foundation does not qualify under section 4940(e) Do not complete this part
1 Enter the appropniate amount in each column for each year, see instructions before making any entries

(a) (b) (c) ()
Calendar ygaisforr)?;;?ge%ial;:gmnmg i) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col (Db')s ‘d’{\‘,’.‘é‘;%"b?ﬁg. (c)
2008 11,209,427. 208,240,078. .053829
2007 11,891,188. 237,335,513. .050103
2006 10,340,216, 224,766,363, .046004
2005 10,143,996. 210,313,949. .048233
2004 9,509,872. 198,071,683, .048012
2 Total of line 1, column (d) 2 .246181
3 Average distribution ratio for the 5-year base penod - divide the total on Iine 2 by 5, or by the number of years
the foundation has been In existence Iif less than 5 years 3 .049236
4 Enter the net value of nonchantable-use assets for 2009 from Part X, fine 5 4 174,220,804.
5 Multiply line 4 by line 3 5 8,577,936.
6 Enter 1% of net nvestment income (1% of Part 1, line 27b) 6 33,280.
7 Add lines 5and 6 7 8,611,216.
8 Enter qualifying distnbutions from Part Xi1, ine 4 8 10,414,517.

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

923521 02-02-10 Form 990-PF (2009)
3
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541 Page 4

{ Part Vi1 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 B> E] 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 mest the section 4940(e) requirements in Part V, check here B> and enter 1% 1 33,280.
of Part 1, ineg 27b
¢ 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 onty Others enter -0-) 2 0.
3 Add hnes 1 and 2 3 33,280.
4 Subtitle A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 33,280.
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 44,333.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 44,333.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 1s more than fine 7, enter amount owed » 9
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpalid > | 10 11,053.
Enter the amount of ing 10 to be Credlited to 2010 estimated tax 11 0.
[Part Vii-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detalled descniption of the activities and coples of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (1f any) of tax on political expenditures (section 4955) imposed during the year
{1) Onthe foundation P §$ 0 . (2) On foundation managers P § 0.
e Enter the reimbursement (if any) paid by the foundation dunng the year for political expenditure tax imposed on foundation
managers B> $§ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
hylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If*Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5 X
If “Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain In the governing instrument? 6 X
7 0id the foundation have at least $5,000 m assets at any time during the year? 7 X
If "Yes," complete Part Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it i registered (see instructions) P
NJ
b if the answer Is “Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation b | X
9 s the foundation claiming status as a pnivate operating foundation within the meaning of section 4942(;)(3) or 4942(j)(5) for calendar
year 2009 or the taxable year beginning 1n 2009 (see instructions for Part XIV)? /f "Yes," complete Part XIV 9 X
10 Did any parsons hecomsa substantial contnbutors durnng the tax year" If *Yes * attach a schedule listing thelr names and addresses 10 X

923531
02-02-10
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541

Page 5

[Part ViI-A | Statements Regarding Activities (continued)

11. At any time duning the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions)

12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20082

13 Did the foundation comply with the public Inspection requirements for its annual returns and exemption application?
Website address » wWww.victoriafoundation.org

n

12

13

X

14 Thebooksaremncareof » Victoria Foundation Telephone no ®973-748-5300

Locatedat » 946 Bloomfield Ave, 2nd FL, Glen Ridge, NJ zP+a 07028

15 Section 4947(a)(1) nonexempt chantable trusts filing Form 390-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year > 15 |

»[_]

N/A

{ Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
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? (] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:] Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? Yes E:] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ves [ No
(5) Transfer any Income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualfied person)? . |:] Yes No
{6) Agree to pay money or property to a government official? (Exception. Check "No*
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days ) |:| Yes No
b If any answer Is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)?
Organizations relying on a current notice regarding disaster assistance check here > ]
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
hefore the first day of the tax year beginning in 2009?
2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined 1n section 4942(1)(3) or 4942(])}(5))
a Atthe end of tax year 2009, did the foundation have any undistributed income (lines 6d and 6e, Part Xill) for tax year(s) beginning
before 20097 ] ves No
If *Yes," list the years P> , , ,
b Are there any years listed in 2a for which the foundatton is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No® and attach
statement - see Instructions ) N/A
¢ Ifthe provisions of section 4942(a)(2) are being apphed to any of the ysars listed in 2a, list the years here
> . . ,
3a Did the foundation hotd more than a 2% direct or indirect interest in any business enterprise at any time
dunng the year? [ ves No
b If "Yes," did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969, (2) the lapse of the 5-year period (or longer peniod approved by the Commissioner under section 4343(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 2009.) N/A
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its chanitable purposes?
b Did the foundation make any investment In a prior year (but after December 31, 1969) that could jeopardize its chantable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2009?

Yes| No

1b

1c

2b

3b

4a

X

4b

X

Form 990-PF (2009)

923541
02-02-10
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* Form 990-PF (2009) Victoria Foundation, Inc.

22-1554541 Page 6

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

5a During the year did the foundation pay or incur any amount to

« (1) Carry on propaganda, or otherwise attempt to influence fegislation (section 4945(e))?

(2) Influence the outcome of any specific public elaction (see section 4955), or to carry on, directly or indirectly,

any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes?
(4) Provide a grant to an organization other than a chantable, etc , organization described In section

502(a)(1), (2), or (3), or section 4940(d)(2)?

(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for

the prevention of cruelty to children or animals?

|:] Yes No

|:] Yes No
D Yes No

] ves No
|:] Yes No

b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described

in Regulations

section 53 4945 or In a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > :]
¢ If the answer Is "Yes" to question 53(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ ves I 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? I:] Yes No
b Did the foundation, during the year, pay premiumns, 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? E] Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contnbutions to
(a) Name and address h(()z)rgltlgr' evgglf\éee?o gd (C)((lzfo:;?;gs':t,lon e$np ;ﬁe&%ﬁg?’ans at(:a)ﬁz ,e(;lt%eef
0 position enter -0-) compensation allowances
See Statement 10 175,689.| 23,210. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hgﬂ?éa%(g al\é%rkage (c) Compensation J“d" ﬁ%ﬁ{(\"ﬁ'ﬁ?‘a‘% aéﬁ%ﬁﬁ ,ec?t%%r
devoted to position compensation allowances
Anne H. Jacobson - 946 Bloomfield Program Officer
Avenue, 2nd Floor, Glen Ridge, NJ 40.00 96,961.| 15,794. 0.
Dale R. Anglin - 946 Bloomfield Program Officer
Avenue, 2nd Floor, Glen Ridge, NJ 40.00 94,958.| 13,120. 0.
Craig L. Drinkard - 946 Bloomfield Program Officer
Avenue, 2nd Floor, Glen Ridge, NJ 40.00 89,560.| 12,132. 0.
Susanne Walsh - 946 Bloomfield Business Manager
Avenue, 2nd Floor, Glen Ridge, NJ 35.00 70,263./ 11,789. 0.
Linda White - 946 Bloomfield Avenue, [Grants Manager
2nd Floor, Glen Ridge, NJ 07028 35.00 63,105.| 10,716. 0.
Total number of other employees paid over $50,000 | l 0

923551
02-02-10

6

Form 980-PF (2009)
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541  Page7

Part Vili Information About Officers, Directors, Trustees, Foundation Managers, Highly
2 Paid Employees, and Contractors (continued)

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

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

(c) Compensation

Lipper Advisory Services

85 Hobart Avenue, Summit, NJ 07901 Investment Advisors 58,428.

Total number of others receiving over $50,600 for professional services

| Part IX-A] Summary of Direct Charitable Activities

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

Expenses

1

See Statement 11

95,415.

2

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

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

Amount

1 N/A

Ali other program-related investments See instructions
3

Total. Add lines 1 through 3 |

O‘

923561
02-02-10

7
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15540311 756359 622820

Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541  Pages
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 securities 1a 176,614,734.
b Average of monthly cash balances 1b 259,179.
¢ Fair market value of ail other assets 1c
d Total (add lines 1a, b, and c) 1d 176,873,913.
e Reduction claimed for blockage or other factors reported on lines 1a and
1¢ (attach detailed explanation) | 1e I 0.
2 Acquisttion iIndebtedness applicable to ine 1 assets 2 0.
3 Subtract hine 2 from line 1d 3 176,873,913.
4 Cash deemed held for chanitable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 2,653,109.
5 Netvalue of noncharitable-use assets. Subtract line 4 from ling 3 Enter here and on Part V, ling 4 5 174,220,804.
6 Minimum Investment return. Enter 5% of line 5 6 8,711,040.
Distributable Amount (see instructions) (Section 4942(1)(3) and {})(5) private operating foundations and certain
foreign organizations check here P> I:] and do not complete this part )
1 Mimimum investment return from Part X, line 6 1 8,711,040.
2a Tax on nvestment income for 2009 from Part VI, ine 5 2a 33,280.
b Income tax for 2009 (This does not include the tax from Part VI ) 2b
¢ Add Iines 2a and 2b 2c 33,280.
3 Distributable amount before adjustments Subtract line 2¢ from ling 1 3 8,677,760.
4 Recovenies of amounts treated as qualifying distributions 4 30,199.
5 Add lines 3 and 4 5 8,707,959.
6 Deduction from distnbutable amount (see instructions) 6 0.
7 Distributable amount as adjusted Subtract ine 6 from line 5_Enter here and on Part XIil_ line 1 7 8,707,959.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, efc - total from Part |, column (d), line 26 12 10,414,517.
b Program-related investments - total from Part I1X-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc , purposes 2
3 Amounts set aside for specific chantable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distnbution test (attach the required schedule) 3b
4 Qualitying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XII1, line 4 4 10,414,517.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part 1, ing 27b 5 33,280.
6 Adjusted qualifying distributions. Subtract tine 5 from line 4 6 10,381,237,
Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section
4940(e) reduction of tax in those years
Form 990-PF (2009)
AR
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541  Page9

a

Undistributed Income (see instructions)

(a (b) (c) (d)
Corpus Years prior to 2008 2008 2009

1 Distnbutable amount for 2009 from Part XI,
fine 7 8,707,959.

2 Undistnbuted income, if any, as of the end of 2009
a Enter amount for 2008 only 0.

b Total for prior years

3 Excess distnbutions carryover, If any, to 2009
a From 2004
b From 2005
¢ From 2006
d From 2007 393,214.
e From 2008 950,554.
f Total of Ines 3a through e 1,343,768.

4 Qualifying distnbutions for 2009 from
Patxilmea®™$ 10,414,517,

2 Applied to 2008, but not more than fme 2a 0.

b Applied to undistributed income of prior
years (Election required - see Instructions) 0.

¢ Treated as distributions out of corpus
(Election required - see instructions) 0.

d Applied to 2009 distributable amount 8,707,959.

e Remaining amount distnbuted out of corpus 1,706,558.

©§ Excess distnbutions camyover applied to 2009 O . 0 .

{If an amount appears in column {d), the same amount
must be shown in column (a))

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

d Corpus Add lines 3f, 4c, and 4e Subtract line 5 3 7 0 5 0 7 32 6 .

b Prior years’ undistnbuted income Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistnbuted iIncome for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously
assessed 0.

d Subtract ine 6¢ from line 6b Taxable
amount - see Instructions 0.

e Undistributed income for 2008 Subtract ine
43 from line 2a Taxable amount - see Instr 0.

{ Undistnbuted income for 2009 Subtract
lines 4d and 5 from line 1 This amount must

be distributed 1n 2010 0.
7 Amounts treated as distributions out of )
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) 0.

8 Excess distributions carryover from 2004
not applied on line 5 or ling 7 0.

9 Excess distributlons carryover to 2010.
Subtract lines 7 and 8 from line 6a 3,050,326.

10 Analysis of ine 9 ‘
a Excess from 2005

b Excess from 2006

¢ Excess from 2007 393,214.

d Excess from 2008 950,554.

@ Excess from 2009 1,706,558.

Form 990-PF (2009)
923581
02-02-10
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541 Page 10

| Part XIVJ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that 1t 1s a private operating
toundation, and the ruling Is effective for 2009, enter the date of the ruling »
b Check box to Indicate whether the foundation 1s a private operating foundation descnbed in section L] 4942(1)(3) or |___| 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2009 (h) 2008 (c) 2007 (d) 2006 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

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

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualfying distributions made directly
for active conduct of exempt activities

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

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

b *Endowment® alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ "Support’ alternative test - enter

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

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

(3) Largest amount of support from
an exempt organization
(4) Gross investment income
[ Part XV [ Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contnbuted 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 2 corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest
None
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P> [:l if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under other conditions, complete tems 2a, b, ¢, and d

a The name, address, and telephone number of the person to whom applications should be addressed
Victoria Foundation, Inc., 973-748-5300
946 Bloomfield Ave., 2nd Floor, Glen Ridge, NJ 07028
b The form in which applications should be submitted and information and matenals they should include
ALL, GRANT PROPOSALS MUST FOLLOW APPLICATION GUIDELINES
¢ Any submission deadlines
APPLICATIONS FOR BOARD DECISION IN JUNE MUST BE SUBMITTED BY: FEBRUARY 1
d Any restnctions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors
AWARDS ARE LIMITED TO PROGRAMS WHICH IMPROVE OPPORTUNITIES FOR POOR AND
DISADVANTAGED FAMILIES AND DEAL WITH URGENT ENVIRONMENTAL PROBLEMS.
923601 02-02-10 Form 990-PF (2009)
10
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541 Page 1
[Part X¥| Supplementary Information (continued)
3 - Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient Is an individual,
show any relationship to NHM%R %m%?g%mmr Amount
any foundation manager status o contribution
Name and address (home or business) o substantial contributor recipient
a Paid dunng the year
See Attachment A 9,295,000.
Total » 32 [9,295,000.
b Approved for future payment
See Attachment B 3,004,808.
Total » 3 [3,004,808.

923611 02-02-10

15540311 756359 622820

11

2009.03010 Victoria Foundation, Inc.

Form 990-PF (2009)
622820 1



Form 990-PF (2009) Victoria Foundation, Inc.

22-1554541 Ppage1?

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business Income (ixcluded by section 512, 513, or 514 (e)
Bus(ﬁl)ess (b) Exclu- (d) Related or exempt
1 Program service revenue code Amount code Amount function income
a
b
]
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 593,195.
4 Dividends and interest from securiies 14 2,789,931.
5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other Investment income 14 48,412.
8 Gain or (loss) from sales of assets other
than inventory 18 -8,705,260.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue
a Grant Refunds 01 30,199. |
: |
¢ |
d [
. |
12 Subtotal Add columns (b), (d), and (&) 0. -5,243,523. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 -5,243,523.
(See worksheet In line 13 Instructions to verify calculations )
Relationship of Activities to the Accomplishment of Exempt Purposes |
Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes)
AT Form 990-PF (2009)
12

15540311 756359 622820

2009.03010 victoria Foundation, Inc.
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Form 990-PF (2009) Victoria Foundation, Inc. 22-1554541  page13

[ Part XV1i i Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

) 1 Did tha organization directly or indirectly engage in any of the following with any other organization descnibed in section 501(c) ot Yes| No
the Code (other than section 501(c)(3) organizations) or n section 527, relating to political organizations?
a Transfers from the reporting foundation to 2 nonchantable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a nonchartable exempt organization 1b(1) X
(2) Purchases ot assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solictations 1b(6) X
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1¢ X
d Ifthe answer to any of the above is "Yes," complete the following schedule Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received
(3)uneno {b) Amount involved (c) Name of noncharitable exempt organization (d) Descnption of transfers, transactions, and shanng arangements
N/A
2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations described
n section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 I____| ves [ X]No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Descnption of relationship
N/A

Under penalties of oenury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it s true, comect,

and complete Declaraticp/pf preparer (other than taxpayer or fiduciary) Is based on all information of which preparer has any knowiedge
o } @%&’,ﬁd—&— | 4-16 -10 } Execotrve (Mficer
5 Signature of officer or trustee ’ ~ Date Title
Is, oy Preparer's ’% % gehl?-ck if Preparer's identifying number
@ | B £ | Signature — 79/ |employed » [ ]

s 89! fsmmeoyos  © Connor Davieg Munns & Dobbins, llp. EIN D>
&’3 Hsell-empioyed), 60 East 42nd Street
aoorss,andZPcoe P New York, New York 10165 Pnoneno _212-286-2600
Form 990-PF (2009)

923622
02-02-10
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Victoria Foundation, Inc.

Continuation for 990-PF, Part IV
22-1554541 Page 1 of 1

[Part ¥ ] Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e g , real estate, (bw%?gﬁa‘wd (? Date acquired| (d) Date sold

. 2-story brick warehouse, or common stock, 200 shs MLC Co D - Donation | (M0.day,yr) | (mo,day,yr)
1a Aston River Rd Sml Cap Val CL 1 P Various |11/25/09
b American Growth Fund Cl A FD#05 P Various [04/16/09
¢ Legg Mason Inst Value Trust - Inst FD#1347 P Various [03/10/09
d USA Treasury Notes 03.500% Due 12/15/09 P Various [12/15/09
e Vanguard Instl Index FD P Various [04/16/09
{ Capital Gains Dividends

g

h

1

]

k

[

m

n

0

ehGmssomsoree | (D Otonshovat g o or s s Gnerloss

a 8,185,183. 9,840,000, -1,654,817.
b 4,200,000. 4,514,111. -314,111.
¢ 2,323,262, 6,291,917. -3,968,655.
d 5,000,000. 5,082,813. -82,813.
e 6,312,434. 9,000,699. -2,688,265.
f 3,401, 3,401,
9

h

]

I

k

1

m

N

0

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

(1) Losses (from col (h}))

(i) Adjusted basis

(I)FMV as of 12/31/69 as of 12/31/69

(k) Excess of col (1)
over col (), If any

Gains (excess of col (h)gain over col (k),
but not less than *-0-)

-1,654,817.

3
b -314,111.
c -3,968,655.
d -82,813.
8 -2,688,265.
f 3,401.
g
h
[
|
k
|
m
n
0

If gain, also enterin Part |, iine 7

2 Capital gain net income or (net capital loss) ( If?loss), enter 0" 1n Part |, line 7 ) 2 -8,705,260.
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)

If (loss), enter *-0-*in Pa:t |, ling 8 3 N/A
045409

14
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* Victoria Foundation, Inc.

22-1554541

Form:- 990-PF Interest on Savings and Temporary Cash Investments

Statement 1

Source
Interest on Cash & Cash Equivalents

Total to Form 990-PF, Part I, line 3, Column A

Amount

593,195.

593,195.

Form 990-PF Dividends and Interest from Securities

Statement 2

Capital Gains Column (A)
Source Gross Amount Dividends Amount
Capital Gain Dividends 3,401. 3,401. 0.
Dividend Income 2,781,647. 0. 2,781,647.
Interest from Note Receivable 8,284. 0. 8,284.
Total to Fm 990-PF, Part I, 1ln 4 2,793,332. 3,401. 2,789,931.
Form 990-PF Other Income Statement 3
(a) (b) (c)
Revenue Net Invest- Adjusted

Description Per Books

ment Income

Net Income

Settlements from class action

lawsuits on securities 48,412. 48,412.

Grant Refunds 30,199.

Total to Form 990-PF, Part I, line 11 78,611. 48,412.

Form 990-PF Accounting Fees Statement 4

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

Expenses Net Invest- Adjusted Charitable

Description Per Books ment Income Net Income Purposes

Accounting Fees 26,000. 0. 26,000.

To Form 990-PF, Pg 1, 1ln 16b 26,000. 0. 26,000.

15 Statement(s) 1, 2, 3, 4
15540311 756359 622820 2009.03010 Victoria Foundation, Inc. 622820 1



Victoria Foundation, Inc. 22-1554541

Form 990-PF Other Professional Fees Statement 5
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Investment Management Fees 103,562. 103,562. 0.
Consulting Fees 36,000. 0. 36,000.
To Form 990-PF, Pg 1, 1ln 16c 139,562. 103,562. 36,000.
Form 990-PF Other Expenses Statement 6
(a) (b) (c) (d)

Expenses Net Invest- Adjusted Charitable

Description Per Books ment Income Net Income Purposes
Office Supplies 7,731. 0. 7,731.
Insurance 10,911. 0. 10,911.
Telephone 7,065. 0. 7,065.
Equipment Lease 2,204. 0. 2,204.
Annual Report 1,194, 0. 1,194.
Other Pension Fees 1,536. 0. 1,536.
Staff Expenses 51,053. 0. 51,053.
Computer Equipment Expense 10,281. 0. 10,281.
Training & Education 6,892. 0. 6,892.
Utilities 7,022. 0. 7,022.
Postage and Delivery 2,244. 0. 2,244.
Computer Labor Expense 27,960. 0. 27,960.
Miscellaneous 1,044. 0. 1,044.
To Form 990-PF, Pg 1, 1ln 23 137,137. 0. 137,137.
16 Statement(s) 5, 6
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Victoria Foundation, Inc. 22-1554541
Form 990-PF U.S. and State/City Government Obligations Statement 7
U.S. Other Fair Market
Description Gov’'t Gov't Book Value Value
U.S. Government Securities X 19,808,805. 19,808,805.
Total U.S. Government Obligations 19,808,805. 19,808,805.
Total State and Municipal Government Obligations
Total to Form 990-PF, Part II, line 10a 19,808,805. 19,808,805.
Form 990-PF Corporate Stock Statement 8
Fair Market
Description Book Value Value
Corporate Stock 27,861,750. 27,861,750.
Total to Form 990-PF, Part II, line 10b 27,861,750. 27,861,750.
Form 990-PF Other Investments Statement 9
Valuation Fair Market
Description Method Book Value Value
Mutual Funds FMV 120,386,675. 120,386,675.
Total to Form 990-PF, Part II, line 13 120,386,675. 120,386,675.
17 Statement(s) 7, 8, 9
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Victoria Foundation, Inc.

22-1554541

Form 990-PF Part VIII - List of Officers, Directors Statement 10
- Trustees and Foundation Managers

Name and Address

Irene Cooper-Basch
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Charles M. Chapin III
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Percy Chubb III
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Sally Chubb
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Robert Holmes, Esqg.
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Robert L. Johnson, M.D.
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Gordon A. Millspaugh, Jr.
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Franklin E. Parker IV
946 Bloomfield Avenue
Glen Ridge, NJ 07028

John F. Parker
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Margaret H. Parker
946 Bloomfield Avenue
Glen Ridge, NJ 07028

Helen Frye Parr

946 Bloomfield Avenue
Glen Ridge, NJ 07028

15540311 756359 622820

Employee
Title and Compen-— Ben Plan Expense
Avrg Hrs/wWk sation Contrib Account
Executive Officer and Secretary
50.00 175,689. 23,210. 0.
Trustee
1.00 0. 0. 0.
President
1.00 0. 0. 0.
Trustee
1.00 0. 0. 0.
Trustee
1.00 0. 0. 0.
Trustee
1.00 0. 0. 0.

Assistant Treasurer

1.00 0. 0. 0.
Trustee

1.00 0. 0. 0.
Trustee

1.00 0. 0. 0.

Vice President

1.00 0. 0. 0.
Trustee

1.00 0. 0. 0.

18 Statement(s) 10

2009.03010 Victoria Foundation, Inc. 622820 _1



- Victoria Foundation, Inc. 22-1554541

Sarah Chubb Sauvayre Trustee
946 Bloomfield Avenue 1.00 0. 0. 0.
Glen Ridge, NJ 07028
Kevin Shanley Treasurer
946 Bloomfield Avenue 1.00 0. 0. 0.
Glen Ridge, NJ 07028
Dr. A. Zachary Yamba Trustee
946 Bloomfield Avenue 1.00 0. 0. 0.
Glen Ridge, NJ 07028
Frank Alvarez Trustee
946 Bloomfield Avenue 1.00 0. 0. 0.
Glen Ridge, NJ 07028
Totals included on 990-PF, Page 6, Part VIII 175,689. 23,210. 0.
Form 990-PF Summary of Direct Charitable Activities Statement 11
Activity One
Program staff at Victoria Foundation routinely spend time
providing technical assistance to grantees and other
charitable organizations on a wide range of matters, such as
fundraising, board development, program evaluation, and
financial management. In addition, program staff regularly
engage in convening nonprofit and government agencies to
work together to solve community problems and/or share best
practices. Activities in 2009 included the Newark Capacity
Building Conference, which brought together 200 executive
directors and board members from the nonprofit sector to
build skills and address challenges. This full-day event was
comprised of expert panels, breakout sessions, and a keynote
speaker.
Expenses
To Form 990-PF, Part IX-A, line 1 95,415.
19 Statement(s) 10, 11
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BY-LAWS
of
VICTORIA FOUNDATION, INC.

ARTICLEI
NAME, OFFICES AND PURPOSES

Name. The name of this corporation is Victoria Foundation, Inc. (“Foundation™).
In addition, the Foundation shall have the right, from time to time, to operate
under such alternate names as determined by the Board of Trustees and consistent

with applicable law.

Principal Office. The principal office of the Foundation shall be in the State of
New Jersey, or at such other place as the Board of Trustees may determine from

time to time.

Purposes. The purposes of the Foundation shall be those set forth in Section 2 of
the Restated Certificate of Incorporation, dated 2009.

ARTICLEII
TRUSTEES, ELECTIONS AND CORPORATE POWERS

Corporate Powers, All of the powers of the Foundation shall be exercised by the
Trustees, serving as a Board of Trustees.

Board of Trustees. The affairs of the Foundation shall be managed by a Board of
Trustees consisting of no fewer than nine (9) and no more than sixteen (16)
members.

Term and Election. Trustees shall be elected at an annual meeting by a majority
vote of the then present Board of Trustees. The term of office of each Trustee
shall be one year from the date of election and thereafter until a successor has
been elected and qualified. Nothing herein shall be construed to prevent a Trustee
from succeeding himself/herself in office for additional terms.

Time of Election and Assumption of Office. Newly-elected Trustees shall assume
office at the end of the Board meeting at which they are elected.

Expiration of Term and Leaving Office. The term of each Trustee shall expire at
the close of each annual meeting of the Foundation. A Trustee shall leave office
prior to the expiration of his or her term immediately upon his or her death,
disability, removal or resignation.
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Removal. Any Trustee of the Foundation may be removed from office
with or without cause by the affirmative vote of two-thirds of the full Board of

Trustees as constituted by these by-laws.

Resignation. A Trustee may resign at any time by: (a) giving written notice of his
or her resignation to the President or the Secretary of the Foundation; ar (b)
presenting his or her written resignation in person at a meeting of the Board of

Trustees.

Vacancies. The Board of Trustees may fill any vacancy among the Trustees—
including a vacancy caused by death, disability, removal, resignation, ineligibility,
or otherwise—by appointing a Successor Trustee to serve the remainder of the
Vacating Trustee’s term. The Trustees may fill a vacancy even if they lack a
quorum to decide other matters.

ARTICLE III
MEETINGS OF THE BOARD OF TRUSTEES

Meetings in General. The Board of Trustees may permit any or all Trustee(s) to
participate in and/or conduct meetings governed by Sections 3.02 and 3.03
personally, or through the use of any means of communication by which all
Trustees participating may simultaneously hear each other during the meeting. A
Trustee participating in a meeting by this means is considered to be present in
person at the meeting. :

Annual Meetings. The annual meeting of the Trustees of the Foundation for the
election of Trustees and Officers, and for the transaction of such other business as
may properly come before elections, shall be held at such time and place as the

Board of Trustees shall designate.

Regular Meetings. Regular meetings of the Trustees of the Foundation shall be
held at such time and place as the Board of Trustees may determine by resolution,

Special Meetings. Special meetings of the Trustees may be called at any time by
the President or any Vice President, and must be called by the President or any
Vice President upon receipt of a written request from any three Trustees. Special
meetings shall be held at such time and place as the President or Vice President

calling the meeting shall designate.

Notice of Meetings. Notice of the time, place, and purpose(s) of annual, regular
or special meetings shall be given or served personally, or by reasonable business
communication method, upon each person who appears on the books of this
Foundation as a Trustee, unless Trustee(s) have filed with the Secretary of the
Foundation a written request that notice be delivered via a specific reasonable
business communication method. Notice of any annual or regular meeting shall
be given not less than ten (10) days prior to the date of the meeting; and of any
special meeting not less than two (2) days prior to the date of the meeting.
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3.06 Waiver of Notice. Whenever the Foundation, or the Board of Trustees, or any
committee thereof, is authorized to take any action, after notice to the Trustees, or
the members of a committee thereof, such action may be taken without notice and
without the lapse of any period of time if, at any time before or after such action is
completed, the notice requirement is waived in writing by the person(s) entitled to
such notice, or by that person’s duly authorized attorney, consistent with the
provisions of relevant law, as it may apply, or under the provisions of the
Certificate of Incorporation or these By-laws.

3.07 Quorum. At any meeting of the Trustees or the Executive Committee of the
Foundation, the presence of a majority of Trustees shall constitute a quorum for
all purposes except as otherwise provided by relevant law, as it may apply or
these By-laws, and the act of a majority of those present at any meeting at which
there is a quorum shall be the act of the Foundation or Committee except as
otherwise may be provided specifically by statute or by these By-laws. Either in
the absence of a quorum or when a quorum is present, a meeting may be
adjourned from time to time by vote of the majority of those present, without
notice to those in attendance other than by announcement at the meeting. At least
twelve hours’ notice of the date of the postponement shall be given to any absent
member at any adjourned meeting at which a quorum shall be present, any
business may be transacted which might have been transacted at the original
meeting.

3.08 Voting. Atevery meeting of the Board of Trustees, each Trustee shall be entitled
to one (1) vote.

3.09 Action Without a Meeting. Any action required or permitted to be taken at any
meeting of the Board of Trustees, or at any meeting of any committee thereof,
may be taken without a meeting by any and all means deemed appropriate herein,
if, prior or subsequent to such action, consent to such action is agreed upon by a
majority of Trustees, or by a majority of members of the relevant committee, as
the case may be. Such consent shall be filed with the minutes of proceedings of
the Board of Trustees, or the committee thereof.

ARTICLE IV
COMMITTEES OF THE BOARD OF TRUSTEES

4,01 Committees. The Board of Trustees may from time to time authorize by
resolution such standing committees and ad hoc committees as shall be necessary.

4,02 Appointment. All committees shall be appointed by the President, and the
President shall further appoint the Chairperson of each committee. Committees
shall be appointed following each annual meeting, or more frequently as needed.
Non-Trustees shall only be eligible for appointment as members of any committee
except the Executive, Audit and Nominating Committees if specifically
authorized by the Board of Trustees.

ATTACHMENT C




Form 990-PF, Page 4, Part VII-A, Line 3

P LVICTORIAFOUNDATION

4.03

4.04

5.01

5.02

5.03

5.04

Executive Committee. The President shall appoint an Executive Committee. The
Executive Committee shall consist of the President and Vice President(s) of the
Board of Trustees, as well as other Officers and/or Chairpersons of Committees as
determined by the President. The Executive Committee shall meet at such times
as it decides during the intervals between meetings of the Board of Trustees, and
it shall have the power to act for the Board of Trustees between meetings of the
Board, and to perform such other duties as may be delegated to it by the Board of
Trustees. The Executive Committee shall be responsible to report to the Board of
Trustees at each regularly scheduled meeting concerning its activities. A majority
of the members of the Executive Committee shall constitute a quorum.

Nominating Committee. The President shall appoint a Nominating Committee
which shall consist of three or more Trustees. The Nominating Committee shall
make nominations for new Trustees and Officers at the annual meeting of the

Board of Trustees.

ARTICLE V
OFFICERS, AGENTS AND ELECTIONS

Officers and Terms. The Officers of the Foundation shall consist of a President,
one or more Vice Presidents, a Secretary, a Treasurer and an Executive Officer.
With the exception of the Executive Officer and the Secretary, all of the officers
of the Foundation shall be Trustees. Assistant Officers and other Officers shall
have such duties and powers as are determined by the Board of Trustees provided
that such powers and duties are consistent with these By-laws. Any person may
hold more than one office.

Election, Officers and Assistant Officers shall be elected by the Board of
Trustees. If multiple Officers currently hold the same position (e.g., multiple
Vice Presidents), the Board shall designate seniority among them, All Officers
shall be elected at the annual meeting and shall hold office until their successors
are duly elected and assume office.

President. The President of the Board of Trustees shall preside at all meetings of
the Board, and shall appoint the members and chairpersons of all standing and ad
hoc commiittees, and shall perform such other duties as may be assigned to the
President by the Board of Trustees.

Vice President(s). At the request of the President, or in the event of his/her
absence or disability, the senior, or sole Vice President shall perform the duties,
and possess and exercise the powers of the President. To the extent authorized by
relevant law, as it may apply, the Vice President(s) shall have such other powers
as the Board of Trustees may determine, and shall perform such other duties as
may be assigned to them by the Board of Trustees.
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Secretary. The Secretary shall be in charge of the Foundation’s books,

documents and papers as the Board of Trustees may determine, and shall have
custody of the Corporate Seal. The Secretary shall attend and keep the minutes of
all meetings. As with the President, the Secretary may sign any contracts or
agreements authorized by the Board of Trustees.

Assistant Secretary. Any Assistant Secretary shall assist the Secretary, and shall
perform the Secretary’s duties in the absence of the Secretary.

Treasurer. The Treasurer shall have custody of all funds, property and securities
of the Foundation, subject to relevant law, as it may apply and such regulations as
may be imposed by the Board of Trustees. The Treasurer shall keep, or cause to
be kept, regular books of account for the Foundation and, upon request by any
Trustee, shall exhibit such books to such Trustee at a reasonable time at the
offices of the Foundation. The Treasurer shall, in general, perform all the duties
incident to the office of Treasurer, subject to the control of the Board of Trustees.

Assistant Treasurer. Any Assistant Treasurer shall assist the Treasurer, and shall
perform the Treasurer’s duties in the absence of the Treasurer.

Executive Officer. The Executive Officer shall serve as the chief executive
officer of the Foundation, shall have general charge and supervision of the affairs
of the Foundation subject to the actions and policies of the Trustees, and shall
perform such other duties as may be determined by the Board of Trustees.

Agents and Representatives. The Board of Trustees may appoint such agents and
representatives of the Foundation to perform such acts or duties on behalf of the

Foundation as the Board of Trustees may see fit, including entering into any
contract, or executing and delivering any instrument in the name of and on behalf
of the Foundation, so far as may be consistent with these By-laws, and to the
extent permitted by law. Such authority may be general or confined to a specific
instance.

Removal. All Officers or agents of the Foundation serve at the pleasure

of the Board of Trustees, The Board may remove any Officer or agent, with or
without cause, by a two-thirds vote of the entire Board of Trustees. An Officer
who is also a Trustee may be removed as an Officer of the Foundation and remain
a Trustee, unless the action of the Board clearly indicates otherwise.

Resignation. An officer may resign at any time by: (a) giving written notice of his
or her resignation to the President or the Secretary of the Foundation; or (b)
presenting his or her written resignation in person at a meeting of the Board of
Trustees.
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ARTICLE VI

PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

6.01

7.01

7.02

Charitable Purposes. No Trustee, Officer, employee, committee member, or
other person connected with the Foundation, or any other private individual, shall
receive any of the net earnings or pecuniary profit from the operations of the
Foundation at any time, provided, however, that this shall not prevent the
payment to any such person of such reasonable compensation for services
rendered to or for the Foundation in effecting any of its purposes as shall be fixed
by the Board of Trustees. None of the persons enumerated above shall be
entitled to share in the distribution of any of the corporate assets upon the
dissolution of the Foundation. All Trustees of the Foundation shall be deemed to
have expressly consented and agreed that upon the dissolution or winding up of
the affairs of the Foundation, whether voluntary or involuntary, the assets of the
Foundation remaining in the hands of the Board of Trustees after all debts have
been satisfied shall be distributed, transferred, conveyed, delivered and paid over
to permissible organizations upon the conditions set forth in the Certificate of

Incorporation.

ARTICLE VII
INVESTMENTS

Reinyestment. The Foundation shall have the right to retain all, or any part of
any securities or property acquired by it in whatever manner, and to invest and
reinvest any funds held by it, according to the judgment of the Board of Trustees,
without being restricted to the class of investments which a Trustee is or may
hereafter be permitted by law to make, or any similar restriction; provided,
however, that no action shall be taken by or on behalf of the Foundation if such
action would result in the denial of the Foundation’s income tax exemption under
Section 501(c)(3) of the Internal Revenue Code of 1986 and related regulations
as they now exist or as they may hereafter be amended (all hereinafter “Section

501(c)(3) of the Code™).

Commingling. The Board of Trustees shall incorporate as assets of the Foundation
all property received and accepted by the Foundation and, subject to any
limitations, conditions or requirements, which may be a part of any gift, may
commingle any assets of the Foundation with any other Foundation assets, or may
maintain any asset or assets in segregated funds or accounts whenever in their
sole discretion they shall determine such segregation to be in the best interest of the
Foundation, or when the conditions, limitation or instructions of any gift, grant,
bequest or devise shall require such segregation.
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ARTICLE VIII
EXEMPT ACTIVITIES

8.01 Charitable Status. Notwithstanding any other provision of these By-laws, no

Trustee, Officer, employee or representative of this Foundation shall take any
action or catry on any activity by or on behalf of the Foundation which is not
permitted to be taken or carried on by an organization exempt from income tax
under Section 501(c)(3) of the Code, or by an organization whose contributions are
tax deductible under relevant law, as it may apply.

ARTICLE IX
INDEMNIFICATION

9.01 Corporate Agent. As used in this Article, the term "corporate agent" means any

person who is or was a Trustee, Officer, employee or agent of the Foundation, and
any person who is or was a trustee, officer, employee or agent of any other
enterprise, serving at the request of the Foundation, or the legal representatives of
any persons delineated in this section.

902 Indemnification by Foundation.

(2)

(b

The Foundation may reimburse or indemnify any corporate agent against
the agent's expenses and liabilities in any proceeding in connection with
the agent’s role, other than a proceeding by or in the right of the
Foundation, if;

7
(i) the corporate agent acted in good faith and in a manner which the
agent reasonably believed to be in, or not opposed to, the best
interests of the Foundation; or '
(i)  with respect to any criminal proceeding, the corporate agent had no
reasonable cause to believe the conduct was unlawful.

The Foundation may reimburse or indemnify any corporate agent against
the agent's expenses in connection with any proceeding, by or in the right
of the Foundation, to procure a judgment in its favor involving the
corporate agent by reason of being or having been the corporate agent, if
the agent acted in good faith, and in a manner which the agent reasonably
believed to be in, or not opposed to, the best interests of the Foundation.
However, no indemnification shall be provided in the proceeding in
respect of any claim, issue or matter as to which the corporate agent was
liable to the Foundation, unless, and only to the extent that the court
in which the proceeding was brought shall determine that despite the
adjudication of liability, the corporate agent is fairly and reasonably
entitled to indemnification for such expenses as the court shall deem
proper.
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(¢)  The Foundation may indemnify the corporate agent against expenses
to the extent that the agent has been successful on the merits, or otherwise
in any proceeding referred to in sections 9.02(a) and (b), or in defense of
any claim, issue or matter therein. '

(d) Any indemnification under this Section and, unless limited by section
9.03, may be made by the Foundation only as authorized in a specific case
upon a determination that indemnification is proper under the
circumstances, because the corporate agent met the applicable standard of
conduct set forth in section in 9.02 or 9.03. Such determinatijon shall be
made in the manner described in N.J.SA 15A:3-4e(1)-(3).

()  Expenses incurred by a corporate agent in connection with the
proceeding may be paid by the Foundation in advance of the final
disposition of the proceeding as authorized by the Board of Trustees upon
receipt of an undertaking by or on behalf of the corporate agent to repay
the amount, unless it shall ultimately be determined that the corporate
agent is entitled to indemnification as provided in this Article.

Limitation on Rights. The indemnification and advancement of expenses provided
by or granted pursuant to the foregoing sections of this Article shall not exclude
any other rights to which a corporate agent may be entitled under the
Foundation's Certificate of Incorporation, or any of these By-laws, or other
agreements, or otherwise; provided that no indemnification shall be made to or
on behalf of a corporate agent if a judgment or other final adjudication adverse
to the corporate agent establishes that the corporate agent's acts or omissions:
(a) were in breach of the corporate agent's duty of loyalty to the Foundation or
any other corporate agent of the Foundation; (b) were not in good faith or
involved a knowing violation of law; or (c) resulted in the receipt of an improper
personal benefit by the corporate agent,

Insurance. The Foundation may purchase and maintain insurance on behalf of
any person who is or was a Trustee, Officer, Employee, or Agent of the
Foundation, or who is or was serving at the request of the Foundation as a
Trustee, Officer, Employee, or Agent of another Foundation, partnership, limited
liability company, joint venture, trust or other enterprise, against any liability
asserted against him or her and incurred by him or her in any such capacity, or
arising out of his or her status as such, whether or not the Foundation would have
the power to indemnify him or her against such liability under the provisions of
this Section 9.
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10.01

10.02

10.03

10.04

ARTICLE X
MISCELLANEOUS

Fiscal Year. The fiscal year of the Foundation shall run from the first day of
January of each year to the thirty-first day of December of that year.

Corporate Seal, The seal of the Foundation shall be circular in form and shall
bear on its outer edge the words “Victoria Foundation, Inc.”; the center shall bear
the words and figures “Corporate Seal 1924 New Jersey.” The Board of Trustees
may change the form of the seal or the inscription thereon at their pleasure.

Amendments to Certificate of Incorporation and By-laws. The Certificate of
Incorporation of the Foundation may be amended in whole or in patt by two-
thirds of all Trustees then in office, provided, however, that the proposed
alteration, amendment or repeal shall be specified in the notice of the meeting of
this Foundation provided for in Article III of these By-laws. The Board of
Trustees shall have the power to make, alter, amend and repeal the By-laws of the
Foundation by an affirmative two-thirds vote of all Trustees then in office.

Contracts and Services. The Trustees and Officers of the Foundation may

be interested directly or indirectly in any contract relating to or incidental to the
operations conducted by the Foundation, and may freely make contracts, enter
transactions, or otherwise act for and on behalf of the Foundation, notwithstanding
that they also act as individuals, or as trustees of trusts, or as agents for other
persons or corporations, or may be interested in the same matters as stockholders,
directors, trustees or otherwise, provided that any contract, transaction or act on
behalf of the Foundation, in a matter in which any Trustee or Officer is personally
interested as a stockholder, director, trustee or otherwise: (a) shall be disclosed to
the Trustees; (b) shall be conducted at arm’s length; and (c) shall not violate any
proscription in the Foundation’s Certificate of Incorporation or By-laws against
the Foundation’s use or application of its funds for private benefit. No contract,
transaction or act shall be taken on behalf of the Foundation if such contract,
transaction, or act: 1) is a prohibited transaction, or an act of self dealing, as those
terms are defined in the Internal Revenue Code; or 2) would result in the denial of
any tax exemption, deduction or benefit under any provision of the Internal
Revenue Code and the Regulations there under as they now exist, or as they may
hereafter be amended, In no event shall any person or other entity dealing with
the Trustees or Officers be obligated to inquire into the authority of the Trustees
and Officers to enter into and consummate any contract, transaction or other

action.
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RESTATED CERTIFICATE OF INCORPORATIONFILED
OF j
VICTORIA FOUNDATION, INC. JUL - 6 2003
TO: Treasurer STATE TREASURER
State of New Jersey Oq OO U513 C

THIS IS TO CERTIFY that the following is the Restated Certificate of Incorporation of

VICTORIA FOUNDATION, INC, being adopted by the corporation pursuant to the
provisions of section 15A:9-5 and 15A.:9-2 of the New Jersey Nonprofit Corporation Act.

FIRST: The name of the corporation is

VICTORIA FOUNDATION, INC.

SECOND: The purposes of the corporation shall be

To aid and contribute to scientific, educational, charitable and religious uses and
purposes, for the moral, ethical, physical, mental and intellectual wellbeing and progress of
mankind; to aid and contribute to the furtherance of the objects and purposes of any scientific,
educational, charitable or religious institution or agency; to further and carry on and contribute to
scientific investigation and exploration of the unknown in any field whatsoever which shall be
calculated to increase the knowledge and education of mankind; and to establish and maintain
scientific, educational and charitable institutions and agencies; and this corporation is organized
and operated exclusively for religious, charitable, scientific, literary and educational purposes.

The objects and purposes, however, are to be limited to the United States of America.

As a means of accomplishing the forgoing purposes, the corporation shall have the
following powers:

(1) To accept, acquire, receive, take and hold by bequest, devise, grant, gift, purchase,
exchange, lease, transfer, judicial order or decree, or otherwise, for any of its objects and
purposes, any property, both real and personal, of whatever kind, nature, or description and

wherever situated,

(2) To sell, exchange, convey, mortgage, lease, transfer, or otherwise, dispose of, any
such propetty, both real and personal, as the objects and purposes of the corporation may require,
subject to such limitations as may be prescribed by law.

(3) To borrow money, and, from time to time, to make, accept, endorse, execute, and
issue bonds, debentures, promissory notes, bills of exchange, and other obligations of the
corporation for moneys borrowed or in payment for property acquired or for any of the other
purposes of the corporation, and to secure the payment of any such obligations by mortgage,
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pledge, deed, indenture, agreement, or other instrument of trust, or by other lien upon,
assignment of, or agreement in regard to all or any part of the property, rights, or privileges of the
corporation wherever situated, whether now owned or hereafter to be acquired.

(4) To invest and reinvest its funds, in such stock common or preferred, bonds,
debentures, mortgages, or in such other securities and property as its Board of Trustees shall
deem advisable subject to the limitations and conditions contained in any bequest, devise, grant

or gift.

(5) To take advantage of any rights to subscribe for additional stocks, bonds, or other
investments and to make any and all necessary payments, therefore, and generally to exercise in
respect of all stocks, bonds, investments, or other property, real or personal, all rights, powers
and privileges as are or may be lawfully exercised by any corporation or person holding similar

property in his own right.

(6) To vote through its duly authorized officers, either in person or by proxy, upon all
stocks and other investments held as a part of the assets of the corporation, and to vote in favor of
or {o oppose the recapitalization, reorganization, consolidation, merger or dissolution of any
corporation, and to exchange or surrender the stocks, bonds or other investments of or held by
such recapitalized, reorganized, consolidated, merged or dissolved corporation upon such terms
and conditions as determined by its Board of Trustees.

(7) In general, to exercise such other powers which now are or hereafter may be
conferred by law upon a corporation organized for the purposes herein-above set forth, or
necessary or incidental to the powers so conferred, or conducive to the attainment of the purposes

of the corporation, subject to such limitations as are or may be prescribed by law.

THIRD: There shall be no members of the corporation.

FOURTH: The location of the current registered office of this corporation and the name
of the current registered agent therein and in charge thereof, upon whom process against the
corporation may be served, are as follows:

Ms. Irene Cooper-Basch
946 Bloomfield Avenue
Glen Ridge, New Jersey 07028

FIFTH: The by-laws shall provide the number of trustees. The method of electing
trustees shall be as set forth in the by-laws of the corporation.

SIXTH: The number of trustees constituting the current board of this corporation is 14,
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SEVENTH: The names and addresses of the persons currently serving as trustees of this

corporation are:

Charles M. Chapin III
31 Cold Brook Road
Box 56

Oldwick, NJ 08858

Percy Chubb I

The Chubb Corporation
15 Mountain View Road
‘Warren, NJ 07059

Sally Chubb
431 Claremont Road
Bernardsville, NJ 07924

Charles E. Hance, Esq.
73 Hollow Brook Road
Box 41

Pottersville, NJ 07979

Robert Holmes, Esq.
278 Water Street
Perth Amboy, NJ 08861

Robert L. Johnson, M.D., Interim Dean
UMDNJ

New Jersey Medical School

185 South Orange Avenue, Room C-671
Newark, NJ 07101

Gordon Millspaugh, Jr., Bsq.
Herold and Haines

25 Independence Boulevard
Warren, NJ 07059-6747

Franklin E, Parker IV
15 Country Brook Road
Montville, NJ 07045

John F, Parker

P. 0. Box 411

40 Vliettown Road
Oldwick, NJ 08858

Margaret Parker
5 Indian Hollow Road
Mendham, NJ 07945

Helen Frye Parr
75 Picatinny Road
Morristown, NJ 07960

Sarah Chubb Sauvayre
315 West 80" Street
New York, NY 10024

Kevin Shanley, Vice President & CFO
Atlantic Health Systems

475 South Street

Morristown, NJ 07962

Dr. A. Zachary Yamba, President
Essex County College

303 University Avenue

Newark, NJ 07102

EIGHTH: The duration of the corporation is perpetual.

NINTH: Upon the dissolution of the corporation, after payment of all debts, no part of
the remaining assets may be distributed to any trustee, member or officer of the corporation but
shall be distributed in accordance with a plan of dissolution to be adopted by the corporation,
provided, however, that the distribution must be to such organization or organizations which are
organized and operated exclusively for one or more exempt purposes within the meaning of
section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future federal

tax code.
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TENTH: A trustee or an officer shall not be personally liable to the corporation for
damages for breach of any duty owed to the corporation, except for any liability for any breach of
duty upon an act or omission: (i) in breach of such a person’s duty of loyalty to the corporation;
(ii) not in good faith or involving a knowing violation of law; or (iii) resulting in receipt by such
person of an improper personal benefit,

ELEVENTH: (1) The Corporation shall distribute its income for each taxable year at
such time and in such manner as not to become subject to the tax on undistributed income
imposed by section 4942 of the Internal Revenue Code of 1954, or corresponding provisions of

any subsequent federal tax laws,

(2) The Corporation shall not engage in any act of self-dealing as defined
in section 4941 (d) of the Internal Revenue Code of 1954, or corresponding provisions of any
subsequent federal tax laws.

(3) The Corporation shall not retain any excess business holdings as
defined in section 4943 (c) of the Internal Revenue Code of 1954, or corresponding provisions of
any subsequent federal tax laws.

(4) The Corporation shall not make any investments in such manner as to
subject it to tax under 4944 of the Internal Revenue Code of 1954, or corresponding provisions
of any subsequent federal tax laws.

(5) The Corporation shall not make any taxable expenditures as defined
in section 4945 (d) of the Internal Revenue Code of 1954, or corresponding provisions of any
subsequent federal tax laws.

TWELFTH: No substantial part of the activities of this Corporation shall consist of
carrying on propaganda, or otherwise attempting to influence legislation, and this Corporation
shall not participate in, or intervene in (including the publishing or distributing of statements) any
political campaign on behalf of any candidate for public office. No part of the net earnings of the
Corporation shall inure to the benefit of any member, trustee, officer of the corporation, or any
private individual (except that reasonable compensation may be paid for services rendered to or
for the corporation affecting one or more of its purposes).

IN WITNESS WHEREQOF, the corporation has hereunto caused its corporate officer to
sign this Restated Certificate of Incorporation.

VICTORIA FOUNDATION, INC.

By:ﬁpwf

Percy Chubb, ITI
President of the Board

Dated: Ouwws 29 » 2009
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CERTIFICATE OF ADOPTION
OF
RESTATED CERTIFICATE OF INCORPORATION
OF

VICTORIA FOUNDATION, INC.

The undersigned corporation, having adopted the annexed Restated Certificate of
Incorporation pursuant to N.J.S.A. 15A:9-5, hereby certifies that:

1. The name of the corporation is “VICTORIA FOUNDATION, INC.” (the
“Corporation”).

2, The Corporation has no members.

3. The attached Restated Certificate of Incorporation was adopted by the
Corporation’s Board of Trustees at a meeting duly called and held on June 5, 2609.

4, The Board of Trustees consists of fourteen trustees, and fourteen trustees
were present at the meeting. The number of trustees voting for the adoption of the
Restated Certificate of Incorporation was fourteen and the number of Trustees voting
against the adoption of the Restated Certificate of Incorporation was none.

IN WITNESS WHEREOF, the undersigned, authorized officer of the

Corporation, hereby executes this Certificate onthe 24 day of S vy ,

2009.
VICTORIA FOUNDATION, INC.

By: Wadj/(/—v

Percy ,Chubf), iII, President
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