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rvrm 990-PF

Dey.artment of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

OMB No 1545-0052

2009

For -alendar year 2909, or tax year beginning
6 Checkmgﬂy; [ Intal return

Amended return

[__I Inutiat return of a former public chanty

Address change

Final return

Name change

Use the RS Name of foundation

label.

Otherwise, [FOUNDATION

TALBOTT AND CARTER SIMONDS

A Employer identification number

25-1752984

Number and street (or P O box number

print
or type.

if mail is not delivered to street address)

330 GRANT STREET, SUITE 2000

B Telephone number

(412) 338-3466

ﬁii:g;ﬁ:i Ctty or town, state, and ZIP code
TPITTSBURGH, PA

15219

H Check type of organization; X | Section
l:l Section 4947(a)(1) nonexempt chantable

501(c)(3) exempt private foundation
trust D Other taxable private foundation

I Fair market value of all assets at end of year

(from Part Il, col (c), ine 16)
0.

J Accounting method: L__Icash
(] other (specify)

1XJ Accrual

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

Cu exemption apphcation 1s pending, check here ’ L_r

D 1. Foreign organizations, check here »[ ]
2. Forelgn organizations meeting the 85% test, >|:]

check here and attach computation
E If private foundation status was terminated
under section 507(b)(1)(A), check here [

F If the foundation 1s in a 60-month termination
under section 507(b)(1){B), check here DD

SCANNED NOV 2 4 2010

>
| Part | | Analysis of Revenue and Expenses

(The total of amounts in columns (b), (c), and (d) may not

necessarily equal the amounts in column (a) )

(a) Revenue and
expenses per books

(b) Net investment
income

(d) Disbursements
(G) ﬁgé%srt:ed net for charitable purposes

Contributions, gifts, grants, etc., received

Check

Interest on savings and temporary
cash investments

Dwvidends and interest from securities
5a Gross rents

b Net rental ncome or (loss)

I

it the foundation is not required to attach Sch B

{cash basis only)
N/A T

25,626.

26,882.

6a Net gain or (loss) from sale of assets not on ine 10

b Gross sales price for all
assets on line 6a

177,271.

<129,080.p

7 Capntal gain net income (from Part IV, line 2)
8 Net short-term capital gain
9 Income modifications

Revenue

Gross sales | NS

10 and afiowancés FaY il LWl 0

[\ L V Aabs

1
b Less Cost othoods so leu—-ﬂ

¢ Gross profigor (Ipss)

11 Other inco 23 NOV 1 8 rA

<103,454.

26,882,

12 Total. Addlnesﬂthrough 11
13 Compensatio d 0
14 Other emplojge.sajaiptiiag
15 Pension plans employee benems
16a Legal fees
b Accounting fees
¢ Other professional fees
17 Interest
18 Taxes
19 Depreciation and depletion
20 QOccupancy
21 Travel, conferences, and meetings
22 Printing and publications
23 QOther expenses STMT
24 Total operating and administrative
expenses. Add lines 13 through 23
25 Contributions, gifts, grants pard
26 Total expenses and disbursements.
Add lines 24 and 25

STMT
STMT
STMT

STMT

Operating and Administrative Expenses

2,207.

293.

1,914.

884.

0.

884.

721.

68.

6530

175.

0.

175.

5,320.

1,998.

3,322.

5,338.

5,047.

0.

26.

544.

321.

182.

12.

0.

12.

279.

3,475.

180.

15,480.

11,228.

7,322,

71,800.

75,900.

87,280.

11,228.

83,222.

27 Subtract hine 26 from line 12:
d Excessof r over axp and disb
b Net investment income (f negative, enter -0-)

¢ Adjusted net income (if negatve, enter -0-)

nents

<190, 734.

=

15,654.

K

N/A |

02-02-10
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION

25-1752984 Page 2

Balance Sheets Attached schedules and amounts 1 the destnplion
column should be for end-of-year amounts only

Beginning of year

End of year

{(a)Book Value

(b)Book Vatue

(c) Fair Market Value

1

8
9

Assets

1
12
13
14
15

16

Cash - non-interest-bearing

2 Savings anq temporary cash investments
3 Accounts recewable P>

91,237.

0.

0.

Less: allowance for doubtful accounts P>

Pledges recewvable P>

Less: allowance for doubtful accounts P>

Grants recevable
Recewvables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans receivable »

Less: allowance for doubtful accounts P>

Inventories for sale or use
Prepaid expenses and deferred charges

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

[nvestments - land, buitdings, and equipment. basis

>
Less accumuylated depreciation >

Investments - mortgage loans
Investments - other STMT 7
Land, buildings, and equipment: basis P>

1,605,168.

Less accumulated depreciation »

Other assets (describe P> STATEMENT 8 )

56,400.

Total assets (to be compieted by all filers)

1,752,805.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

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

Mortgages and other notes payable

Other habilities (describe - )

9,100.

Total liabilities (add lines 17 through 22)

9,100.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here > | X
and complete lines 24 through 26 and lines 30 and 31.

Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here > D
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

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

Total liabilities and net assets/fund balances

1,743,705.

1,743,705.

1,752,805,

Analysis of Changes in Net Assets or Fund Balances

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

(must agree with end-of-year figure reported on prior year's return)

D N bW N

Enter amount from Part |, hine 27a
Other increases not included in line 2 (itemize) » CHANGE IN UNREALIZED APPRECIATION

1,743,705.

<190,734.>

213,809.

Add hnes 1,2, and 3
Decreases not included in ine 2 (temize) P

SEE STATEMENT 6

1,766,780.

1,766,780.

Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), line 30

| jw ]|

0.

923511

02-02-10
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TALBOTT AND CARTER SIMONDS

Form 990-PF (2009) FOUNDATION 25-1752984 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bpf"',"‘l’l?ccﬁaus'gea (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation (mo., day, yr.) (mo., day, yr.)

1a

b SEE ATTACHED STATEMENT

c

d

e

I . (1) Depreciation allowed (9) Cost or other basis (h) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)

a

b

t

d

e 177,271. 292,972. <115,701.>

Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
_ (i) Adjusted basis (k) Excess of col. (i) col. (k), but not less than -0-) or
(i) F-.M.V. as of 12/31/69 as of 12/31/69 over col. (j), if any Losses (from col. (h))

a

b

c

d

e <115,701.>

If gain, also enter in Part |, ine 7
2 Captal gain net income or (net capital loss) I {loss), enter -0- in Part |, ine 7 2 <115,701.>
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, aiso enter n Part |, line 8, column (c).

If (loss), enter -0- 1n Part |, line 8 3 N/A
| PartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4340(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank.

Was the foundation hiable for the section 4942 tax on the distributable amount of any year in the base period? |:] Yes No

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

Base pe(r?gd years (b) () Dlstnt}%n ratio
Calendar year (of tax year beginning i) Adjusted qualifying distributions Net value of noncharitable-use assets (col. {b) divided by col. (c))
2008 98,327. 1,945, 315. .050546
2007 53,696. 1,169,671. .045907
2006 47,717. 1,025,322, .046539
2005 48,990. 1,005,242, .048735
2004 48,622. 990,070. .049110
2 Total of line 1, column (d) 2 .240837
3 Average distnbution ratio for the 5-year base period - divide the total on /ine 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .048167
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 1,709,0096.
5 Multiply ne 4 by line 3 5 82,322.
6 Enter 1% of net investment income (1% of Part I, line 27b) 6 157.
7 Addlines5and6 . 7 82,479.
8 Enter qualifying distributions from Part XII, line 4 8 83,222.
I ine 8 1s equal to or greater than hne 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.
See the Part Vi instructions.
923521 02-02-10 form 990-PF (2009)
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION . 25-1752984  Pages
[PartVi| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described in section 4940(d)(2), check here P [__I and enter "N/A" on tine 1.
Date of ruling or determtnation letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> [X] and enter 1% 1 157.
of Part |, line 27b
¢ Alf other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
Add lines 1and 2
Subtitle A (Income) tax (demestic section 4947(a)(1) trusts and taxable foundations enly. Others enter -0-)
Tax based on investment income. Subtract line 4 from line 3. I zero or less, enter -0-
Credits/Payments;
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 300.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax pard with application for extension of itme to file (Form 8868) 6¢ 200.
d Backup withholding erroneously withheld 6d
Total credits and payments. Add fines 6a through 6d 7
Enter any penalty for underpayment of estimated tax. Check here |:, if Form 2220 1s attached 8
Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed » 9
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid » | 10 343,
Enter the amount of line 10 to be: Credited to 2010 estimated tax P> 0 .| Refundedp | 11 343.
[T-"art VII-A| Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it partictpate or intervene in Yes| No
any political campaign? 1
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? b
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4855) imposed during the year:
(1) On the foundation. P> $ 0. (2) Ontoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any actwvities that have not previously been reported to the IRS? 2 X
If “Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /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
b It"Yes,” has it filed a tax return on Form 980-T for this year? 4h
5 Was there a iqutdation, termination, dissolution, or substantial contraction during the year? STATEMENT 13 5
If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of sectton 508(e) (relating to sections 4341 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? [
7 Did the foundation have at least $5,000 in assets at any time during the year? . 7
If "Yes, " complete Part il, col (c), and Part XV
8a Enter the states to which the foundation reports or with which it is registered (see instructions) b
PA
b If the answer 15 “Yes® to ling 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 8 | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942(j)(5) for calendar
year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV)? If *Yes, * complete Part XIV ] X
10 Did any persons become substantial contributors duning the tax year? it “ves,” attach a schedule Iisting ther names and addresses . 10 X
Form 990-PF (2009)

0.
157.
0.
157.

Gl fwiny

D o bW N

500.

O ® ~

b kgl

b ]

b g

923531
02-02-10
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TALBOTT AND CARTER SIMONDS

Form 990-PF (2009) FOUNDATION 25-1752984 Page §
[Part VII-A ] Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indrectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 1 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? 1Bl X

Webstte address P N/A

14 Thebooksaremncareof p» DAVID K. ROGER

Telephone no.p»412-338-3466

Locatedat p» 330 GRANT STREET, SUITE 2000, PITTSBURGH PA 2P+4 p15219
18 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 - Check here Y
and enter the amount of tax-exempt interest received or accrued during the year »| 15 | N/A
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation {either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualtfied person? D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? E] Yes (X1 No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes [:] No
(4) Pay compensation to, or pay or retmburse the expenses of, a disqualified person? D Yes [E No
(5) Transfer any income or assets to a disqualified person (or make any of either available N
for the benefit or use of a disqualified 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
termnation of gavernment service, If terminating withun 90 days.) L—_l Yes No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? 1b X
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
before the first day of the tax year beginning tn 20097 1c X
2 Taxes on faillure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(3)(3) or 4342(j)(5)):
a At the 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 l:] Yes No
It “Yes," list the years p» , , )
b Are there any years listed in 2a for which the foundation is notapplying the provisions of section 4342(a)(2) (relating to mcorrect
valuation of assets) to the year's undistributed tncome? (If applying section 4942(a)(2) to all years listed, answer "No* and attach
statement - see mstructions.) N/A 2b
¢ I the provisions of section 4342(a)(2) are being applied to any of the years histed in 2a, list the years here.
| 4 , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any busmess enterprise at any time
during the year? [ ves [X] 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 period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2009 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chanitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2009? 4b X

Form 990-PF (2009)

923541
02-02-10
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION 25-1752984 Page &
| Part V!I-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Ouring the year did the foundation pay or incur any amount to:
R (1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(g))? D Yes No
{2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? D Yes No
(3) Provide a grant to an indivedual for travel, study, or other similar purposes? i [:] Yes No
(4) Provide a grant to an organization other than a charitable, etc., organization described n section
509(a)(1), (2), or (3), or section 4940(d)(2)? [ Yes No
(5) Provide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? C] Yes No
b If any answer 15 “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described m Regulations
section 53.4945 or n a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here i |:|
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it mamtained
expenditure responsibility for the grant? N/A [:l Yes E] 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? 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 Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No
b If yes, did the foundation receive any proceeds or have any net income atiributable to the transaction? N/A 7b

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part Vil Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and average [ (c) Compensation [ (d) convibutonsto T (e) Expense

d hours per week devoted If notpaid, | employeebenelitplans | aecount, other
(a) Name and address to position (entereo-) Omptrean allowances
SEE STATEMENT 9 1,894. 252. 61.

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

(b) Title, and average () Contnbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation °’“"gg§°dbe§2f,2‘ laas | account, other
| devoted to position allowances
! NOT APPLICABLE
|
|
Total number of other employees pard over $50,000 . . > | 0

Form 990-PF (2009)

923551
02-02-10
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TALBOTT AND CARTER SIMONDS

Form 990-PF (2009) FOUNDATION 25-1752984  Page7

Information About Officers, Directors, Trustees, Foundation Managers, Highl
Paid Employees, and Contractors (continued) g v

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
NOT APPLICABLE
0.
Total number of others receving over $50,000 for professional services » 0
| 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 organizations and other beneficiaries served, conferences convened, research papers produced, etc. xpenses
1NOT APPLICABLE
0.
2
3
4
[ 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
1NOT APPLICABLE
0 *
2
All other program-related investments. See instructions.
3 NONE
0.
Total. Add lines 1 through 3 » 0.
Form 990-PF (2009)
923561
02-02-10
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION

25-1752984 Page 8

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

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:

a Average monthly fair market value of securities 1a 905,169.

b Average of monthly cash balances 1b 821,308.

¢ Fair market value of all other assets 1c 8,646.

d Total (add lines 1a, b, and c) 1d 1,735,123.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) | 1e L 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 1,735,123.
4 Cash deemed held for charitable actvities. Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 26,027.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 1,709,096.
6 Minimum investment return. Enter 5% of line 5 6 85, 455.
Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certamn
foreign organizations check here P D and do not complete this part.)

1 Mimimum investment return from Part X, line 6 1 85,455,
2a Tax on investment income for 2009 from Part VI, line 5 2a 157.

b Income tax for 2009. (This does not include the tax from Part V1.) 2b

¢ Add lnes 2a and 2b 2 157.
3 Distributable amount before adjustments. Subtract ine 2c from line 1 3 85,298.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 85,298.
6 Deduction from distnibutable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIlI, line 1 7 85,298.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphsh charitable, etc., purposes: !

a Expenses, cantributions, gifts, etc. - total from Part |, column (d), ine 26 1a 83,222.

b Program-related mvestments - total from Part IX-8 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 charitable projects that satisfy the:

a Sudabilty test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, ine 8, and Part XIII, line 4 4 83,222.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment

income Enter 1% of Part 1, line 27b 5 157.

6 Adjusted qualifying distributions. Subtract Iine 5 from line 4 6 83,065.

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 fax in those years.

923571
02-02-10

8

Form 990-PF (2009)
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION 25-1752984  Pages

Undistributed Income (see instructions)

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

1 Dustnbu}able amount for 2009 from Part Xi,
line 7 85,298.
2 Undistnbuted income, if any, as of the end of 2009
a Enter amount for 2008 only 1,206.
b Total for prior years:
, . 0.
3 Excess distributrons carryover, if any, to 2009:
afrom 2004
bFrom 2005
¢ From 2006
dFrom 2007
eFrom 2008
f Total of lines 3a through e 0.
4 Qualifying distributions for 2008 from
Part XN, ine 4: > $ 83,222.
aApplied to 2008, but not more than line 2a 1,206.
b Applied to undistributed income of prior
years (Election required - see instructions) 0.
¢ Treated as distributions out of corpus
(Efection required - see instructions) 0.
d Applied to 2009 distributable amount 82,016.
e Remaining amount distributed out of corpus 0.
5 Excess distributions carryover applied to 2009 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:

8 Corpus Add lines 3{, 4c, and 4e Subtract line 5 0 -
bPrior years' undistributed income. Subtract
line 4b from line 2b 0.

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

d Subtract line 6¢ from line 6b. Taxable
amount - see nstructions 0.
e Undistributed income for 2008. Subtract hne
4a from line 2a. Taxable amount - see instr. 0.

f Undistnibuted income for 2009. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2010 3,282.

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 line 7 0.
9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 62 0.
10 Analysis of line 9:
aExcess from 2005
bExcess from 2006
¢ Excess from 2007
dExcess from 2008
e Excess from 2009

Form 990-PF (2009)
923581
02-02-10
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TALBOTT AND CARTER SIMONDS

Form 990-PF (2009) FOUNDATION 25-1752984  Page 10
[ Part XIV | Private Operating Foundations (see instructions and Part VIl-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling is effective for 2009, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described n section 4942())(3) or [_J 4342(1)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mmimum {2) 2009 {b) 2008 (612007 {d) 2006 {e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part Xil,
line 4 for each year Iisted

d Amounts included i 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 "Assefs” 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 mvestment return
shown in Part X, line 6 for each year
listed

¢ "Support” alternative test - enter
(1) Total support other than gross
investment income (Interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

Support from general public
and 5 or more exempt
organizations as provided in
section 4942(1)(3)(B)(1n)

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

(2

| 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 af the foundation who have contributed more than 2% of the total contributions recewved 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).)

TALBOTT L. SIMONDS

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 inferest.

NONE

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

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

a The name, address, and telephone number of the person to whom applications should be addressed:
SEE STATEMENT 12

b Tha form in which applications should be submutted and information and matenals they should include
SEE STATEMENT 12

¢ Any submission deadlines*
SEE STATEMENT 12 :

d Any restrictions or himiations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors;
SEE STATEMENT 12

923801 02-02-10 Form 990-PF (2009)
10 AN
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION

25-1752984  page 11

{ Part XV Supplementary Information (continued)

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

Recipient lf reciprent s an individua, .
show any relationship to Foundation Purpose of grant or Amount
Name and address (home or business) :rngufg:tgg?lg?goﬂ?r?:gg fé‘,’:‘,gfeﬁ{ contribution
a Paldeunng the year
SEE STATEMENT 11 75,900.
Total » 3a 75,900.
b Approved for future payment
NONE
Total > 3b 0.
923611 02-02-10 Form 990-PF (2009)
11
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TALBOTT AND CARTER SIMONDS

Form 990-PF (2009) FOUNDATION

25-1752984  page 12

Part XVI-A Analysis of Income-Producing Activities

~Unrelafed business income

Enter gross amounts unless otherwise indicated. E:C'“"Ed by section 512, 513, or 514 (e)
_ puil (b) E;Ei% A (d) Related or exempt
1 Program service revenue: code Amaunt cote Amount function mcome
. .
b
[
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from securrties 14 25,626.
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
praperty
7 Other investment income
8 Gamn or (loss) fram sales of assets ather
than inventory 18 <129,080.p
9 Net tncome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
[
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. <103,454.p 0.
13 Total. Add ine 12, columns (b), (d), and (e) 13 <103,454.
(See worksheet in line 13 instructions to venify calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explain betow how each actvity 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).

NOT APPLICABLE

923621
02-02-10

13371109 798870 05A0CT
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TALBOTT AND CARTER SIMONDS
Form 990-PF (2009) FOUNDATION 25-1752984  Ppage 13
| Part XVil | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage i any of the following with any other organization described in section 501(c) of Yes| No
the Code (otherthan section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transters from the reporting foundation to a noncharitable exempt organization of;
(1) Cash ta(1) X
(2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization i 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of faciities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b{4) X
{5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above is "Yes,” complete the following schedule. Column (b) should always show the farr market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(a)Line no (b) Amount mvoltved (¢) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3}) or in section 5277 Cves XnNo
b f "Yes,” complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penalties of perwry, | declare that | have examined this return, including panying schedules and 1ts, and to the best of my knowledge and belief, 1t 1s true, comect,
and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
’ . .
® }_@/(@u [whatwo Vice President
5 Signature of officer or trustee Date Title
i " Preparer's ’ W J \ Date get}?_ck lif Preparer's identfying number
& o B 2| signature \M‘Mw/ A 0112/19 [employed » []
5 89| msmmeoyos SISTERSON & CO. LLP EIN »
g 3 il self-employed), 3 1 0 GRANT STREET SUITE 21 0 0
adress,and 2Pcote P PITTSBURGH, PA 15219 Phoneno. 412-281-2025
Form 990-PF (2009)
923622
02-02-10
13
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TALBOTT AND CARTER SIMONDS FOUNDATION

25-1752984

FORM 990-PF LEGAL FEES STATEMENT 1
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 175. 0. 175.
TO FM 990-PF, PG 1, LN 16A 175. 0. 175.
FORM 990-PF ACCOUNTING FEES STATEMENT 2
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 5,320. 1,998. 3,322.
TO FORM 990-PF, PG 1, LN 16B 5,320. 1,998. 3,322.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT CONSULTING FEES 5,338. 5,047. 0.
TO FORM 990-PF, PG 1, LN 16C 5,338. 5,047. 0.
FORM 990-PF TAXES STATEMENT 4
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX 123. 0. 0.
PAYROLL TAX 201. 19. 182.
FLOWTHROUGH FROM
PARTNERSHIP 0. 79. 0.
FOREIGN TAXES - PERSHING 220. 223. 0.
TO FORM 990-PF, PG 1, LN 18 544. 321. 182.

13371109 798870 O5A0CT

15

STATEMENT(S) 1, 2, 3, 4
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TALBOTT AND CARTER SIMONDS FOUNDATION

25-1752984

FORM 990-PF

OTHER EXPENSES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MISCELLANEOUS EXPENSES 279. 2. 180.
FLOWTHROUGH FROM PARTNERSHIP 0. 3,473. 0.
TO FORM 990-PF, PG 1, LN 23 279. 3,475. 180.

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 6

DESCRIPTION

TRANSFER TO THE HILLMAN FAMILY FOUNDATIONS
{

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

1,766,780.

1,766,780.

FORM 990-PF OTHER INVESTMENTS

STATEMENT 7

BOOK VALUE

FAIR MARKET
VALUE

VALUATION
DESCRIPTION METHOD
OTHER INVESTMENTS CoSsT
TOTAL TO FORM 990-PF, PART II, LINE 13

FORM 990-PF OTHER ASSETS

STATEMENT 8

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
OTHER RECEIVABLE 54,792. 0. 0.
REFUNDABLE FEDERAL EXCISE TAX 1,608. 0. 0.
TO FORM 990-PF, PART II, LINE 15 56,400. 0. 0.
16 STATEMENT(S) 5, 6, 7, 8
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TALBOTT AND CARTER SIMONDS FOUNDATION 25-1752984

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 9
TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND .COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
TALBOTT L. SIMONDS TRUSTEE/PRESIDENT
330 GRANT STREET, SUITE 2000 <1 HOUR 0. 0. 0.
PITTSBURGH, PA 15219
RONALD W. WERTZ ** TRUSTEE
330 GRANT STREET, SUITE 2000 <1 HOUR 0. 0. 0.
PITTSBURGH, PA 15219
LISA R. JOHNS SECRETARY/TREASURER
330 GRANT STREET, SUITE 2000 0.25 HOUR 582. 123. 19.
PITTSBURGH, PA 15219
DAVID K. ROGER TRUSTEE/V.P.
330 GRANT STREET, SUITE 2000 0.25 HOUR 1,312. 129. 42.
PITTSBURGH, PA 15219
MAURICE J. WHITE TRUSTEE
330 GRANT STREET, SUITE 2000 <1 HOUR 0. 0. 0.
PITTSBURGH, PA 15219
ERIC C. JOHNSON TRUSTEE/V.P. INVESTMENTS
330 GRANT STREET, SUITE 2000 <1 HOUR 0. 0. 0.
PITTSBURGH, PA 15219
CARTER SIMONDS TRUSTEE
330 GRANT STREET, SUITE 2000 <1 HOUR 0. 0. 0.
PITTSBURGH, PA 15219
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 1,894. 252. 61.

** RONALD W. WERTZ2
RESIGNED AS OF 12/31/009.
17 STATEMENT(S) 9
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25-1752984
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EIN: 25-1752984

TALBOTT AND CARTER SIMONDS FOUNDATION

Schedule of Contributions Paid
For The Year Ended December 31, 2009

Recipient Name, Address Purpose of Grant Amount Paid
COMMUNITY/ECONOMIC DEVELOPMENT
Harlem RBI Incorporated Unrestricted - in honor of Pete Daneker $ 1,000
333 East 100th Street
Ground Floor
New York, New York 10029
The Pittsburgh/Muskoka Foundation Toward Foundation's distnbutions to deserving 500
3 Mellon Bank Center, Room 3902 reciplent agencies
525 William Penn Place
Pittsburgh, PA 15219
The Sprout Fund Unrestricted 500
5423 Penn Avenue
Pittsburgh, PA 15206
Total for COMMUNITY/ECONOMIC DEVELOPMENT 2,000

CULTURAL ADVANCEMENT/ARTS
Headlands Center for the Arts Unrestricted 500
944 Fort Barry
Sausalito, CA 94965
Pittsburgh Filmmakers, Inc. Toward documentary film, "Rachel Is” by 1,000
477 Melwood Avenue Charlotte Glynn
Pittsburgh, PA 15213-1135

Total for CULTURAL/ARTS 1,500
EDUCATION
Diller-Quaile School Of Music Inc. Toward Annual Fund 500
24 E 95th St.

New York, NY 10128-0702

STATEMENT 11




EIN: 25-1752984

TALBOTT AND CARTER SIMONDS FOUNDATION
Schedule of Contributions Paid
For The Year Ended December 31, 2009

Recipient Name, Address

Purpose of Grant

Amount Paid

Exodus School
309 East 103rd Street
New York, NY 10029

President and Fellows of Harvard College

Teele Hall, Room 417
Soldiers Field
Boston, MA 02163

The Trustees of Princeton University

P.O. Box 5357
Princeton, NJ 08543-5357

Rider University
2083 Lawrenceville Road
Lawrenceville, NJ 08648-3099

The Taft School
110 Woodbury Road
Watertown, CT 06795

Trustees of Deerfield Academy
7 Boyden Lane

PO Box 87

Deerfield, MA 01342

Waterside School, Inc.
535 Fairfield Avenue
Stamford, CT 06902

Yale University
" ¢lo Yale Alumni Fund
P.O. Box 2038
New Haven, CT 06521-2038

Toward operating support for East Harlem School

Toward Annual Fund - credit class of 2004

Toward Annual Fund-credit class of 1996

Toward Westminster Choir College in honor of

Elsie H Hillman

Toward Annual Fund - credit class of 1991

Toward Annual Fund - credit class of 1995

Unrestricted

Toward Annual Fund

Total for EDUCATION

$ 25,000

1,000

1,500

1,000

2,000

1,800

1,000

2,500

36,300

STATEMENT 11




EIN: 25-1752984

TALBOTT AND CARTER SIMONDS FOUNDATION

Schedule of Contributions Paid

For The Year Ended December 31, 2009

Recipient Name, Address

Purpose of Grant

Amount Paid

ENVIRONMENT/CONSERVATION

Central Park Conservancy, Inc.
14 East 60th Street
New York, NY 10022

National OQutdoor Leadership School (NOLS)
284 Lincoln Street
Lander, WY 82520

HEALTH/MEDICINE

Hospital for Special Surgery
Development Department
535 East 70th Street

New York, New York 10021

New York Presbyterian Hospital
654 West 170th Street
New York, NY 10032

HUMAN/SOCIAL SERVICES

Groundwork, Inc.
595 Sutter Avenue
Brooklyn, NY 11207

Healthy Teen Network (HTN)
1501 St. Paul St., Suite 124
Baltimore, MD 21202

Toward Playground Partners and Patrons program

Toward challenge grant for restoration of the historic

Noble Hotel

Total for ENVIRONMENT/CONSERVATION

Toward pediatncs

Toward general support for Weill Cornell Medical

Center

Total for HEALTH/MEDICINE

Unrestricted

Unrestricted

$ 1,000

1,600

2,600

2,500

5,000

7,500

25,000

500

STATEMENT 11




EIN: 25-1752984

TALBOTT AND CARTER SIMONDS FOUNDATION

Schedule of Contributions Paid
For The Year Ended December 31, 2009

Recipient Name, Address

Purpose of Grant

Preservation Alliance Of New Orleans
Incorporated
dba Preservation Resource Center of
New Orleans

923 Tchoupitoulas St

New Orleans, LA 70130-3819

Unrestricted - in honor of Bronson van Wyck

Total for HUMAN/SOCIAL SERVICES

GRAND TOTAL
R

Amount Paid
$ 500
|
|
26,000
$ 75,900

STATEMENT 11




STATEMENT 12

TALBOTT AND CARTER SIMONDS FOUNDATION
PITTSBURGH, PENNSYLVANIA 15219

(2)

(b)

(©)
(d)

[.D. #25-1752984

PART XV
SUPPLEMENTAL INFORMATION

LINE 2
INFORMATION REGARDING CONTRIBUTION,
GRANT, GIFT, LOAN, SCHOLARSHIP, ETC., PROGRAMS

Mr. David K. Roger

Vice President and Trustee

Talbott and Carter Simonds Foundation
330 Grant Street, Suite 2000
Pittsburgh, Pennsylvania 15219

Requests should be presented in a cover letter which describes the program, its objectives
and specifies the amount of funds needed. The letter should convey justification for the
request and be signed by a fully authorized official of the organization.

Included as part of the application should be an annual budget of the organization, a
listing of the organization's directors/trustees, detailed information concerning costs of
the project or program to be funded, and a time schedule (if appropriate). Additional
information deemed necessary by the applicant will be welcomed.

No deadline.

Each applicant must present evidence of a charitable, tax-exempt status. Further, each
applicant must provide information clearly indicating that any contribution made to it by
Talbott and Carter Simonds Foundation, will be considered a "qualifying distribution” as
defined in the Internal Revenue Code Section 4942(g) and will not be considered a
"taxable expenditure" as defined in the Internal Revenue Code Section 4945(d).

Recipients of contributions are expected to provide written periodic reports concerning

the funding project or program. The time table and content of the reports will be
specified by the Foundation when each contribution is made.

STATEMENT 12




Talbott and Carter Simonds Foundation
2009 Form 990-PF

Part VII-A, Question 5

General Explanation

EIN: 25-1752984

Effective December 31, 2009, the Talbott and Carter Simonds Foundation merged into the Henry L. Hillman Foundation.
Immediately afier the merger, the Henry L. Hillman Foundation changed its name to Hillman Family Foundations.

Certified Copy of Liquidation Plan

See attached

Name and address of recipient

Hillman Family Foundations (formerly Henry L. Hillman Foundation)
EIN. 25-6065959

330 Grant Street, Suite 2000

Pittsburgh, PA 15219

Assets and liabilities transferred

Cash and Cash Equivalents
Other Assets
Other Investments-
Fixed Income
Developed Equities
Hedge Funds
Domestic Equities
Total Assets

Contributions Payable

Net Assets Transferred

Market Value

62,287

1,485

907,174
446,795
257,378

96,661

1,708,008

1,771,780

(5,000)

1,766,780

STATEMENT 13




1271072009 13 57 FAX
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IN THE COURT OF COMMON PLEAS OF ALLEGHENY COUNTY, PENNSYLVANIA

IN RE:

HIL) ATION
Y L. HILL UNDATION

FILED

ELSIE H, HILLMAN FOUNDATION
JULIET LEA HILLMAN SIMONDS FOUNDATION
AUDREY HILLMAN FISHER FOUNDATION
HENRY LEA HILLMAN, JR. FOUNDATION
WILLIAM TALBOTT HILLMAN FOUNDATION
DYLAN TODD SIMONDS FOUNDATION
TALBOTT AND CARTER SIMONDS FOUNDATION
HENRY JOHN SIMONDS FOUNDATION
JUSTIN BROOKS FISHER FOUNDATION
MATTHEW HILLMAN FISHER FOUNDATION
LILAH HILLARD FISHER FOUNDATION
NINA BALDWIN FISHER FOUNDATION
JULIET ASHBY HILLMAN FOUNDATION
SUMMER LEA HILLMAN FOUNDATION
MARY HILLMAN JENNINGS FOUNDATION
POLK FOUNDATION

8

eCO
$'COUR

1

R

[y
3

F COURT
ORPILAS
o ;}_ Ty PA

Sf

{.
x
<
wi
e
<

pEPTO
wWiLL

R 002/004

(4>

ORPHANS' COURT DIVISION

No. of

02050 7/6 &

PETITION TO APPROVE
MERGER OF 18 NONPROFIT
CORPORATIONS

Filed on Behalf of the above-
captioned nonprofit corporations

Counsel of Record for These Parties:
Carofyn D. Duronio

“é > § g PALD.misle

Kristen M. Gurdin
PA 1.D.#86612

Reed Smith LLP
Firm #234
225 Fifth Avenue

Pittsburgh, PA 15222
(412) 288-4106
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12/10/2009 13 58 FAX §003/004

IN THE COURT OF COMMON PLEAS OF ALLEGHENY COUNTY, PENNSYLVANIA

IN RE: ORPHANS' COURT DIVISION

No. 1168 o5 O i
HILLMAN FOUNDATION —

HENRY L. HILLMAN FOUNDATION
ELSIE H. HILLMAN FOUNDATION
JULIET LEA HILLMAN SIMONDS FOUNDATION
AUDREY HILLMAN FISHER FOUNDATION
HENRY LEA HILLMAN, JR. FOUNDATION
WILLIAM TALBOTT HILLMAN FOUNDATION
DYLAN TODD SIMONDS FOUNDATION
TALBOTT AND CARTER SIMONDS FOUNDATION
HENRY JOHN SIMONDS FOUNDATION
JUSTIN BROOKS FISHER FOUNDATION
MATTHEW HILLMAN FISHER FOUNDATION
LILAH HILLARD FISHER FOUNDATION
NINA BALDWIN FISHER FOUNDATION
JULIET ASHBY HILLMAN FOUNDATION
SUMMER LEA HILLMAN FOUNDATION
MARY HILLMAN JENNINGS FOUNDATION
POLK FOUNDATION
(TOGETHER, “MERGING CORPORATIONS")

ORDER OF COURT

AND NOW, this Z ;i day o@ég. & o0, 2009, upon

consideration of the foregoing Petition to Approve Merger of 18 Nonprofit Corporations, notice
of said Petition having been given to the Attorney General of Pennsylvania, and upon no
objection thereto, and after a hearing in open court, on moation of C{:rolyn D. Duronio and
Kristen M. Gurdin, Reed Smith LLP, attorneys for the Merging Corporations, it is hereby
ORDERED, ADJUDGED and DECREED that the Iillman Foundation, Henry L. Hillman

Foundation, Elsie H. Hillman Foundation, Juliet Lea Hillman Simonds Foundation, Audrey



12/10/2008 13.58 FAX @ood/004

Hillman Fisher Foundation, Henry Lea Hillman, Jr. Foundation, William Talbott Hiliman
Foundation, Dylan Todd Simonds Foundation, Talbott and Carter Simonds Foundation, Henry
John Simonds Foundation, Justin Brooks Fisher Foundstion, Matthew Hillman Fisher
Foundation, Lilah Hillard Fisher Foundation, Nina Baldwin Fisher Foundation, Juliet Ashby
Hillman Foundation, Summer Lea Hillman Foundation, Mary Hillman Jennings Foundation, and
the Polk Foundation may be merged, and that the merged entity will operate under the name the
Hillman Family Foundations.

Each of the Surviving Corporation and the Merging Corporations will have a
grantmaking fund allocated to it in accord with the fair market value of each such corporation at
the time of the merger, with such funds to be referred to as “Foundations”. Specific Foundations
will be referred to by the narac of the applicable Merging Corporation.

The Surviving Corporation shail be substituted for the Merging Corporations as the
named beneficiary of gifts and bequests for all existing instruments and all future instruments
that name any of the Merging Corporations as bencficiary. Such gifts and bequests shall be

administered by the Surviving Corporation as part of the respective concomitant Foundation

named after the beneficiary Merging Corporation.

AN
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In compliance with the requirements of the applicable provisions (relating to articles of merger o
consolidation}, the undersigned, desiring to effect a2 merger, hereby state that:

[T. The name of the corporation surviving the merger ist _ Henry L. Hil Fouadatiog J

2. (Check and complete one of the jollowing):

.. The surviving corporation is a domestic nonprofit corporation and the (&) address of its cTent
registered office in this Commonwealth or (b) name of its commercial registered office provider
and the county of venue is (the Depatment is hereby authorized o correct the following
information to conform to the records of the Department):

(=)

Number and Street City State Zip County
(b} c/o_CT Corporation Sysiem Allegheny

Name of Commercial Registered Office Provider Couanty

——  The surviving corporstion s a qualified foreign nonprofit corporation incorporated under the laws

of and the (e) address of its current registered office in this
Commonwealth or (b) name of its commercial registered office provider and the county of venue
is (the Department is hereby authorized to correct the following information to. conform to the

records of the Department):
(2)

Number and Street City State Zip County
{b) /o,

Name of Commercial Registered Office Provider County

——  The surviving corporation is a nonqualified foreign nonprofit corporation incorporated under the

laws of and the eddress of its principal office under the laws of such
domiciliary jurisdiction is:

Number and Street City Stare Zip County

US_ACTIVE 1052078, 1. LASOLTES 127205 258 AN
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3. The vern= and address of the registered office in this Commmonwealth and the name of its commercial
registered office provider and the county of venue of each other domestic nonprofit corporation end
qualified foreign nonprofit corporation which is a party to the plan of merger arc as follows:

Name Address of Registered Office ot Name of Commercial Registered Office Provider; County
Hillman Foundation
Elsie H. Hillman Foundation
Juliet Lea Hilltnan Simonds Foundation

¢/o CT Corporation System, Allegheny County
¢/o CT Corporation Sysiemn, Allegheny County
2000 Grant Building, Pitisburgh, PA 15219 Allegheny County

Audrey Hillman Fisher Foundation 2000 Grant Building, Pitsburgh, PA 15219 Allegheny County
Henry Lea Hillman, Jr. Foundation 2000 Grant Building, Pittshurgh, PA 15219 Allegheny County
William Talbott Hillran Foundation 2000 Grant Building, Pitisburgh, PA 15219 Allegheny County
Dylan Todd Simonds Foundation ¢/o CT Corporation System, Allegheny County
Telbott and Carter Simonds Foundation  ¢/o CT Corporation System, Allegheny County
Hemry Jobn Simonds Foundation ¢/o CT Corporation System, Allegheny County
Justin Brooks Fisher Foundation c/e CT Corporation System, Allegheny County
Matthew Hillman Fisher Foundation ¢/o CT Corporation System, Allegheny County
Lilak Hilliard Fisher Foundation ¢/o CT Corporation Systers, Allegheny County
Nina Baldwin Fisher Foundation c/o CT Corporation System, Allegheny County
Juliet Ashby Hillmar Foundation ¢/o CT Corporation System, Allegheny County
Summer Lee Hillman Foundation ¢/o CT Corporation System, Allegheny County

Mary Hillman jenaings Foundation
Polk Foundation

¢/o CT Corporation Syswem, Allegheny County
</o CT Corporation System, Alleghcny County

4.  (Check, and if appropriate complete, one of the following):

The plan of merger shall be effective upon filing these Articles/Certificate of Merger in the
Department of State

x The plan of merger shall be effective on Decemiber 31, 2009 at 11:59 pm.

5. The manner in which the plan of merger was adopted by each domestic corporation is as follows:

Name Manger of adoption
Henry L. Hillman Foundation Adopted by action of the Board of Trustees of the corporation

pursuant to 15 Pa.C.S. § 5924(b)

Elsic H. Hillrman Foundation Adopted by action of the Board of Trustees of the corporzuon

pursuant to 15 Pa.C.S. § 5924(b)




Dylan Todd Simonds Foundatioa

Talbott and Carter Simonds
Foundation

Henry John Simonds Foundation

Justin Brooks Fisher Foundation
Matthew Hiliman Fisker Foundation
Lilah Hilliard Fisher Foundation
Nina Baldwin Fisher Foundation
Tuitet Ashby Hillman Foundation
Summer Lea Hillman Foundation
Mary Hillman Jennings Foundation

Polk Foundation

Adopted by action of the Board of Trustees of the corporation
pursuant to 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporetioa
pursuant to 15 Pa.C 8. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuaat to 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuant to 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuant to 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursnzmtito 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuant to 15 Pa.C.S, § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuant to 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuant to 15 Pa.C.S. § $924(b)

Adopted by action. of the Board of Trustees of the corporation
pwsuantto 15 Pa.C.S. § 5924(b)

Adopted by action of the Board of Trustees of the corporation
pursuantto 15 Pa.C.S. § 5924(b)

6. The plan wes authorized, adopted or approved, s the case may be, by each foreign nonprofit
corporation party to the plan in accordance with the laws of the jurisdiction in which it is

incorporated

7. (Check, and if appropriate complete, one of the following):

% The plan of merger is set forth in full in Exhibit A attached bereto and made a part hereof.

Pursuant to 15 Pa.C.8. § 5901 (relating to omission of certain provisions from filed plans) the

provisiens, if any, of the plan of merger that amend or constitute the operative Articles of

Incorporaﬁor_t of the surviving corporation as in effect subsequent to the effective date of the plan
are set forth ir full in Exhibit A attached hereto and made a part thereof. The full text of the plan

?vt;: r_n:rger is on file at the principal place of business of the surviving corporation, the address of
1CO 15!

Number and Street City State Zip




IN TESTIMONY WHEREOF, each undersigned corporation has caused these Aniicles of
Merger to be signed by a duly authorized officer thercof thuﬁﬂ day of December, 2009,

HENRY L. HILLMAN FOUNDATION

By, w2l K 2o

HILLMAN FOUNDATION

By: M/( .

David K. Roger, President
ELSIE H. HILLMAN FOUNDATION

By: fw ~ Loper

David K. Roger, Presidént

AUDREY HILLMAN FISHER FOUNDATION

By: /Wkﬁ%.

David K. Roger, Presidert?

JULIET LEA HILLMAN SIMONDS
FOUNDATION

David K. Roger, Vice President

HENRY LEA HILLMAN, JR. FOUNDATION

By; Lozt 22 o

David K. Roger, Vics President

WILLIAM TALBOTT HILLMAN
FOUNDATION

By: /M £ L

David K. Roger, Vice Fresident

TALBOTT AND CARTER SIMONDS
FOUNDATION

By: %M k/m,

David K. Roger, Vice Pre&dent

JUSTIN BROOKS FISHER FOUNDATION

By: osart I

David K. Roger, Vice President

DYLAN TODD SIMONDS FOUNDATION

By %f—"/ //4/(54

David K. Roger, Vice Presiflent

HENRY JOHN SIMONDS FOUNDATION

By: /M’é/

David K. Roger, Vice PreSident

MATTHEW HILLMAN FISHER FOUNDATION

By: %«-ﬂ ~ Lt

David K. Roger, Vice Plesident

David K. Roger, Vice President




LILAH HILLIARD FISHER FOUNDATION

By: //M £ i,

David K. Roger, Vice Fresident

JULIET ASHBY HILLMAN FOUNDATION

By: ﬂM/Z g%

David K. Roger, Vice President

MARY HILLMAN JENNINGS FOUNDATION

By: ka

David K. Roger, Presfdent

NINA BALDWIN FISHER FOUNDATION

by, Ll L

David K. Roger, Vice President

SUMMER LEA HILLMAN FOUNDATION

David K. Roger, Vice President
POLK FOUNDATION

By: ﬁﬂ'«/ e o

David K. Roger, Vice President




EXHIBIT A

AGREEMENT AND PLAN OF MERGER

[+ 13

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”) dated as of the /7
day of November, 2009 by and among:

Henry L. Hillmen Foundation, s Pennsylvania nonprofit corporation (the “Surviving
Corporation™),

Hiltmen Foundation, a Delaware nonprofit corporetion (“Hillman'),

Elsie H. Hillman Foundation, & Pennsylvania nonprofit corporation (“EHH Foundzaticn™),
Julict Lea Hillman Simonds Foundation, & Delaware nonprofit corporation (“JLES

Foundation™),

Audrey Hillman Fisher Foundation, 2 Delaware nonprofit corporation (“"AHF
Foundaton™),

Henry Lea Hillman, Jr. Foundation, 2 Delaware nonprofit corporation (“HLH, Jr.
Foundation™),

Wiltiam Talbott Hillmen Foundation, a Delaware nonprofit corporation (“WTH
Foundation"),

Dylen Todd Simonds Foundation, a Pennsylvania nonprofit corporation (“DTS
Foundation™),

Talbott and Carter Simonds Foundation, 2 Peansylvania nonprofit corperation (“TCS
Foundation”),

Henry John Simords Foundation, a Pennsylvania nonprofit corporatior. (“FLJS
Foundation™),

Justin Brooks Fisher Foundation, e Pennsylvania conprofit corporation (“JBF
Foundation™),

Matthew Hillman Fisher Foundation, 2 Pennsylvania noaprofit corporation {*MHEF
Foundation™),

Lulah Hillierd Fisher Foundation, s Pennsylvania nonprofit corporation (“LHF
Foundation™),

Nina Baldwin Fisher Foundation, 2 Pennsylvania nonprofis corporation (“NBF
Foundation"), .

Juliet Ashby Hillman Feundation, a Pennsylvania nonprofit corporation (“JAH
Foundation™),

Summer Lea Hillman Foundation, a Pennsylvania nonprofit corporation (“SLH
Foundation"),

Meary Hillman Jennings Foundation, 3 Permylvenia nonprofit corporetion (“MHJ
Foundation™), and

Polk Foundation, & Permsyivania nonprofit corporation (“Polk™)

(Hillman, EHH Foundation, JLHS Foundation, AHF Poundation, HLH, Jr. Foundaton, WTH Foundation,
DTS Foundation, TCS Foundztion, HJS Foundation, JBF Foundation, MHF Foundation, LHF
Foundation, NBF Foundation, JAH Foundation, SLH Foundation, MHJ Foundation, and Polk being
hezein sometimes collectively referred to as the “Merging Corporations”, and the Surviving Corporation
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end the Merging Corporations being herein sometimes collectively referred to as the “Constituent
Corporaucns”).

WITNESSETH:

WHEREAS, the Constiruent Corporations desire that the Merging Corporztions be
merged with and mnto the Surviving Corporation upon the terms and conditions set forth herein;

WHEREAS, the Boards of Trustees of the Merging Corporations have adopted_
resolutions approving this Agreement in accordence with the Permsylvaniz Nonprofit Corporation Lawof
1988 (the “PA Act”) and in accordance with the Delaware General Corporation Law (the “DE Act’™); and

WHEREAS, the Board of Trustees of the Surviving Corporstion have adopted resolutions
approving this Agrecment in eccordance with the PA Act.

WOW, THEREFORE, in considerstion of the yqutual covenants and agreements herein

contained, and intending to be legally bound hereby, the Merging Corporations and the Surviving
Corporation kereby agree as follows:

1. Terms of Merger, On the Effective Date (as hereimafter defined), the Merging
Corporetions shall be merged with and into the Surviving Corporation pursuant to the provisions of the
PA Act and the provisions of the DE Act (the “Merger™).

2. Surviving Corporation. The corporation surviving the Merger shall be the
Surviving Corporation.

3. Effective Date. Ifthis Agreernent is not terminated as contemplated by
Section 7 hereof, (i) Articles of Merger (the “Articles of Merger™), executed in eccordance with the PA
Act, shall be delivered to the Pennsylvania Secretary of Stete for filing and (if) & Certificate of Merger
(the “Certificate of Merger™), excouted in accordance with the DE Act, shall be dzlivered to the Delaware

Secretary of State for filing. The Merger shall become effective on December 31, 2009 at 11:59 p.m.(the
“Effective Date™).

4. Axticles of Incorporation. Except as provided in this Section 4, the Artcles of
Incorporation of the Surviving Corporation as in effect on the Effective Date, from end after the Effective
Date and until further amended as provided by applicable law, shall be, und may be separately certified
as, the Articles of Incorporation of the Surviving Corporation. Pursuant to Section 5922 of the PA Act,
on end as of the Effective Date, Article 1 of the Articles of Incorporation of the Surviving Corporation is
amcnded to read: “The name of the Corporztion is Hillman Family Foundatons.™

5. Bylaws. The Bylaws of the Surviving Corporation attached hereto shall be the
Bylaws of the Surviving Corporation.

6. Trustees and Qfficers. Upon the Effective Date, the Board of Trustees of the
Surviving Corporation shall consist of those persons who were Trustees of the Surviving Corporation
immediately prior to the Effective Date, and the officers of the Surviving Corporation shall be the persons
who were officers of the Surviving Corporation immedistely prior to the Effective Date, each such
person to kold, in accordance with the Bylaws and at the pleasure of the Board of Trustees of the

Surviving Corporation, the same office or offices with the Surviving Corporation as he or she then held
with the Surviving Corporation.




7. Termination and Amendment. This Agreement may be terminated by the
Boards of Trustees of either the Surviving Corporetion or the Merging Corporations at any time prior to
the Effective Date. In addition, the Boards of Trustees of the Surviving Corporation and the Merging
Corporations mey amend this Agrsement at any time prior to the Effective Date.

8. Miscellanepas. Upon the Effective Date, alf the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and descripuon of the
Mergmg Corporations shall be transferred to, vested in and devolve upon the Surviving Corporztion
without further act or deed and all property, rights, and every other interest of the Surviving Corporation
and the Merging Corporations shall be as effectively the property of the Surviving Corporation as they
were of the Surviving Corporation and the Merging Corporations respectively. The Merging
Carporations hereby agree from time to tune, es and when requested by the Surviving Corporation or by
its successors or assigns, to execute and deliver or cause 1o be executed and delivered all such deeds and
instruments ang to take or cause to be taken such further ¢r other action as the Surviving Corporation may
deem necessary or desirzble in order to vest in and confirm to the Surviving Corporation title to and
possession of eny property of the Merging Corporations acquised ar to be acquired by reason of oras a
result of the Merger herein provided for and otherwise to carry out the intent and purposes hereof end the
proper officers and Trustees of the Merging Corporations and the proper officers and Trustees of the

Surviving Corporation are fally authorized in the name of the Merging Corporations or otherwise to take
a1y and all such action.

IN WITNESS WEEREOF, the Surviving Corporation and the Merging Corporztions
have causeq this Agreement to be executed as of the date first above written.

HENRY L. HILLMAN FOUNDATION HILLMAN FOUNDATION
By & peee? £ iy By: @ il Loy
David K. Roger, President David K. Roger, President 4
ELSIE H. HILLMAN FOUNDATION JULIET LEA HILLMAN SIMONDS
FOUNDATION
By: %"‘“’"’ £ 51344,, /
David K. Roger, Presidnt By: Gtrer £ scery

David K. Roger, Vice Président

AUDREY HILLMAN FISHER FOUNDATION HENRY LEA HILLMAN, JR. FOUNDATION

By: %&u/ "‘k / ~oL3 By: / W#f%

David X. Roger, Vice President David K. Roger, Vice Président




WILLIAM TALBOTT HILLMAN
FOUNDATION

By: /W’{//?m@

David K. Roger, Vice"President

TALBOTT AND CARTER SIMONDS
FOUNDATION

By: /W'e;(g///z

David K. Roger, Vice Plesident

JUSTIN BROOKS FISHER FOUNDATION

by Lbteed & Canr

David K. Roger, Vice Président

LILAH HILLIARD FISHER FOUNDATION

DYLAN TODD SIMONDS FOUNDATICN

By: /ékgﬁ ’é ﬁ%r —_—
David K. Roger, Vice Prefident

HENRY JOHN SIMONDS FOUNDATION

By: %(49‘/ /‘? f/ﬁzL
David K. Roger, Vice Pésident

MATTHEW HILLMAN FISHER FOUNDATION

By: %&/,k/gm

David K. Roger, Vice Prefident

NINA BALDWIN FISHER FOUNDATION

By e K s,

David K. Roger, Vice President

JULIET ASHBY HILLMAN FOUNDATION

By: /M//%_

David . Roger, Vicd Presddent

SUMMER LEA HILLMAN FOUNDATION

By: /W}é(dq_h

David K. Roger, Vice President
MARY HILLMAN JENNINGS FOUNDATION

By: /me.///’ Kéfo\

David K. Rogez, Vice Président
POLK FOUNDATION

By: %é%r’/ XIJK%,L

David X. Roger, Bresidént

David K. Roger, Vice Prekident




You may verirfy thrs certificate online
at corp.delavare.gov/authver.shtml

Delaware ...

The First State

CORPORATION,

"NINA BALDWIN FISHER FOUNDATION", A PENNSYLVANIA
CORPORATION,

"POLK FOUNDATION", A PENNSYLVANIA CORPORATION,

"SUMMER LEA HILLMAN FOUNDATION'", A PENNSYLVANIA CORPORATION,

"TALBOTT AND CARTER SIMONDS FOUNDATION"”, A PENNSYLVANIA
CORPORATION,

"WILLIAM TALBOTT HILLMAN FOUNDATION", A DELAWARE
CORPORATION,

WITH AND INTO "HENRY L. HILLMAN FOUNDATION" UNDER THE NAME
OF "HILLMAN FAMILY FOUNDATIONS"”, A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF PENNSYLVANIA, AS
RECEIVED AND FILED IN THIS OFFICE THE TENTH DAY OF DECEMBER,
A.D. 2009, AT 2:02 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2009, AT 11:5% O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

YNGR

Jc[frcy W Bullock, Secretary of State
4762959 8100M AUTHEN TION: 7696796

091087354 DATE: 12-14-09




, State of Delaware
Secre of State
Division of Corporations
Delivered 02:18 12/10/2009
FILED 02:02 PM 12/10/2009
SRV 091087354 - 0451609 FILE

CERTIFICATE OF MERGER
OF
HILLMAN FOUNDATION,

ELSIE H. BILLMAN FOUNDATION,
JULIET LEA HILLMAN SIMONDS FOUNDATION,
AUDREY HILLMAN FISHER FOUNDATION,
HBENRY LEA HILLMAN, JR. FOUNDATION,
WILLIAM TALBOTT HILLMAN FOUNDATION,
DYLAN TODD SIMONDS FOUNDATION,
TALBOTT AND CARTER SIMONDS FOUNDATION,
HENRY JOHN SIMONDS FOUNDATION,
JUSTIN BROOKS FISHER FOUNDATION,
MATTHEW HILLMAN FISHER FOUNDATION,
LILAH HILLIARD FISHER FOUNDATION,
NINA BALDWIN FISHER FOUNDATION,
JULIET ASHBY HILLMAN FOUNDATION,
SUMMER LEA HILLMAN FOUNDATION,
MARY HILLMAN JENNINGS FOUNDATION,
AND
POLK FOUNDATION

INTO
HENRY L. HILLMAN FOUNDATION

The undersigned corporation, Henry L. Hillman Foundation, DOES HEREBY
CERTIFY THAT:

FIRST: The names and states of incorporation of each of the constifuent
corporations of the merger are as follows:

Name State of Incorporation
Henry L. Hillman Foundation Pennsylvania
Hillman Foundation Delaware
Elsie¢ H. Hillman Foundation Pennsylvania
Juliet Lea Hillman Simonds Foundation Delaware
Audrey Hillman Fisher Foundation Delaware
Henry Lea Hillman, Jr. Foundation Delaware
William Talbott Hillman Foundation Delaware
Dylan Todd Simonds Foundation Pennsylvania
Talbott and Carter Simonds Foundation Pennsylvania
Henry John Simonds Foundation Pennsylvania
Justin Brooks Fisher Foundation Penngylvania
Maetthew Hillmen Fisher Foundation Pennsylvania
Lilah Hilliard Fisher Foundation Pennsylvania
Nina Baldwin Fisher Foundation Pennsylvania

Juliet Ashby Hillman Foundation Penngylvania

-1-




Summer Lea Hillman Foundation Permsylvania
Mary Hillman Jennings Foundation Pennsylvenia
Polk Foundation Pemnsylvenia

SECOND: AnAgmemmtmadPlanofMagcrbetmtbepmﬁ&tothemagw
bas been approved, adopted, exec:mdmdackmwdedgedbymhcfﬁ:econsﬁmootpomﬁons
in accordance with the requirements of Section 252 of the General Corporation Law of Delavware
and in accordance with the laws under which each constituent corporation is formed.

THIRD:; The name of the surviving corporation of the merger is Heary L.
Hillman Foundation, a Permsylvania nonprofit corporation.

FOURTH: The Articles of Incorporation of Henry L. Hillman Foundation, a
Pennsylvenia nonprofit corporation, which is the surviving corporation, shall continue.in fall
force and effect as the Articles of Incorporation of the surviving corperation, provided that, on
and as of the effective date of the merger Article 1 of the Articles of Incorporation of the
Surviving Corporation is amendod to read: “The nante of the Corporation is Hillman Family
Foundations.”

FIFTH: The executed Agreement and Plan of Merger is on file at the principal
place of business of the.surviving corporation, the address-of which is 330 Grant Street,
Suite 2000, Pitsburgh, Pennsylvemia 15219.

SIXTH: Hemry L. Hillman Foundation survives the merger and moy be served
with process in the State of Delaware in any proceeding for enforcenment of any obligation of zny
constituent Delaware corporation as well as for enforcement of eny obligation of the surviving
cerporation arising from the merger, and it does hereby frrevocably zppoint the Secretary of
State of Delaware as its agent to accept service of process in any such suit or other proceeding.
The address to which a copy of such process shall be mailed by the Secretary of Stets of
Delaware is 330 Grant Street, Suite 2000, Pittsburgh, Permsylvania 15219 until the surviving
corporation shall have hercafter designated in writing to the said Secretary of State a different
address for such purpose.

SEVENTH: The merger is to be effective on December 31, 2009 at 11:59 p.m.

IN WITNESS WHEREOF, Henry L. Hillman Foundation has caused this
Certificate of Merger to be duly exxecuted as of the f 74 day of December, 2009

HENRY L. HILLMAN FOUNDATION

By /M///%.

David K. Roger, President




TALBOTT AND CARTER SIMONDS

CONTINUATION FOR 990-PF, PART IV

FOUNDATION 25-1752984 PAGE 1 OF 1
l Part WL Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kind(s) of property sold, e.g., real estate, (b _Og{j?gﬁauslged (c) Date acquired{ (d)Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation | (Mo- day,yr.) | (mo., day, yr.)
' T SEE STATEMENT 10 P___[VARIOUS VARIOUS
b FLOWTHROUGH FROM PARTNERSHIP P ARIOUS [VARIOUS
¢ 300.000 SHS IRON MOUNTAIN, INC. P 04/09/08VARIOUS
d 170.000 SHS GAMMON GOLD P 07/24/0712/03/09
e 199.402 SHS FEDERATED MORTGAGE CORE P VARIOUS [08/17/09
{ FEDERATED US GOVT SECURITIES FD 2-5 IS P VARIOUS [VARIOUS
g 10,738.541 SHS LONGLEAF SMALL-CAP P VARTOUS {VARIOQOUS
h
'
!
k
|
m
n
0
e I e
a 2,513. 3,398. <885.>
b 4,911, <4,911.>
c 8,587. 8,031. 556.
d 1,960. 2,137. <177.>
e 2,000. 1,963. 37.
f 1,714. 1,714.
g 160,497. 272,532, <112,035.>
h
|
|
k
|
m
n
0

Complete only for assets showing gain 1n column (h) and owned by the foundation on 12/31/69

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

f s of col (h) gain aver col.
())F.M.V. as of 12/31/69 (i) Adnisted basss (Q,Efﬁf,s,s(f; o B o ot s a4

a <885.>
b <4,911.>
¢ 556.

d <177.>
e 37.

f 1,714.

g <112,035.>
h

|

i

k

[

m

n

0

If gain, also enter in Part |, line 7
2 Capital gain net ncome or (net capital loss) if ?loss), enter *-0-* in Part I, line 7 <115,701.>
3 Net short-term capital gain or {loss) as defined in sections 1222(5) and (6): }
if gain, also enter n Part |, line 8, column (c).
If (loss), enter *-0-"in Part |, line 8 N/A
923591
04-24-09
14
13371109 798870 O05A0CT 2009.04050 TALBOTT AND CARTER SIMONDS 05A0CT_1




