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OMB No 1545-0052

= Return of Private Foundation

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

Form 990' P F

SCANNED AuG 1 9 2010

Department of the Treasury
Internal Revanue Service

Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

2009

For calendar year 2009, or tax year beginning

, and ending

G Check all that apply: E] Imtial return

|:] Initial return of a former public charity

I:l Final return

Amended return Address change Name change
Use the IRS Name of foundation A Employer identification number
label.
Otherwise, M. B. AND EDNA ZALE FOUNDATION 75-6037429
print Number and strest (or P O box number 1f mal 1 not delivered to street address) Room/suite  |B Te|ephone number
ortype:. 6360 LBJ FREEWAY, SUITE 205 (214) B855-0627
Isnesirﬁz:;:;c City or town, state, and ZIP code G 1f exemption apphication is pending, check here »I:l
DALLAS, TX 75240 D 1. Foreign organrzations, check here pl ]
H Check type of organization: X | Section 501(c)(3) exempt private foundation 2. Foraign organzations mesting the 85% test. [ ]
l:' Section 4947(a)(1) nonexempt charitable trust D Other taxable private foundation E If private foundation status was terminated
| Far market value of all assets at end of year | J Accounting method: (I cash (X1 Accrual under section 507(b)(1)(A), check here P[:l
(from Part I, col. (c), e 16) [_1 other (specify) F If the foundation is in a 60-month termination
| ] 27,940,243 .|(Part], column (d) must be on cash basis.) under section 507(b)(1)(B), check here  p»[_]
Part | | Analysis of Revenue and Expenses d) Disbursements
e I R
1 Contributions, pifts, grants, etc., receved 46,647. N/A
2 Checkp it the foundation is not required to attach Sch B
3 e vanteng® 2 temporary
4 Dwidends and interest from securities 669,324. 669,324. STATEMENT 1
5a Gross rents
b Net rental income or (loss) SoeEnNn/eE
o 6a Net gain or (loss) from sale of assets not on ine 10 <1,895,880-> == )
g b ceenimaes > _ 6,218,912, B 2
5 7 Capital gain net iIncome (from Part IV, line 2) ( "Q AU[Q -L { 4 U IU H)
©| 8 Netshort-term capital gamn ] 8
9 Income modifications QOGN LISt =
Gross sales less retums LTV, I
102 and allowances
b Less Cost of goods sold
¢ Gross profit or (loss)
11 Other income
12 Total. Add lmes 1 through 11 <1,179,909.p 669,324.
13 Compensation of officers, directors, trustees, stc 1 6 2 z 0 0 0 . 4 0 7 5 0 0 . 1 2 1 7 5 0 0 )
14 Other employee salaries and wages 48,100. 24,050. 24,050.
.| 15 Pension plans, employee benefits 74,291. 23,131. 51,160.
@1 16a Legal fees STMT 2 3,550. 275. 3,275,
ga_ b Accounting fees STMT 3 25,068. 12,534. 12,534.
25| ¢ Other professional fees STMT 4 55,581. 55,581. 0.
2|17 Interest
E 18 Taxes STMT 5 22,713. 12,898. 8,579.
2119 Depreciation and depletion 10,589. 5,294,
'E 20 Occupancy 14,172. 7,086. 7.086.
g 21 Travel, conferences, and meetings 25,388. 5,078. 20,310.
5 22 Pnnting and publications
©|23 Other expenses STMT 6 <9,770.p> <4,884.> <4,886.>
|24 Total operating and administrative
2 expenses. Add lines 13 through 23 431,682. 181,543. 243,608.
Ol25 Contributions, gifts, grants paid 639,620, 599,090.
26 Total expenses and disbursements.
Add lines 24 and 25 1,071,302, 181,543, 842,698.
27 Subtract line 26 from line 12:
8 Excess of revenue over expenses and disbursements <2 1 2 5 1 z 2 1 1 >
b Netinvestment income (f negative, enter -0-) 487,781. Lb
¢_Adjusted netincome (f negative, enter -0-) N/A (‘)\

0823501
02-02-10

LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

Form 990-PF (2009)




Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION 75-6037429 Page 2
Attached schedules and amounts In the descaption Beginning of year End of year
Ba'ance Sheets co'|umn should Qefﬂl end-of-yearamounts only (a) Book Value (b) Book Value (c) Falr Market Value
1 Cash - non-interest-bearing 23,573. 23,670. 23,670.
2 Savings and temporary cash investments 499,710. 1,015,949. 1,015,949.

3 Accounts receivable P>
Less: allowance for doubtful accounts P

4 Pledges recevable »
Less: allowance for doubtful accounts P

5 Grants recevable

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

7  Othernotes and loans recelvable > 1 2 8 .
Less: allowance for doubtful accounts P 806. 128. 128.
@ | 8 Inventories for sale or use
ﬁ 9 Prepaid expenses and deferred charges 5,306. 1,544. 1,544.
< | 10a Investments - U.S. and state government obligations
b Investments - corporate stock STMT 8 5,806,143. 4,911,652. 4,911,652.

¢ Investments - corporate bonds

11 Investments - land, buildings, and equipment. basis »
Less accumulated depreciation »
12 Investments - mortgage loans
13 Investments - other STMT 9 17,584,409.] 21,938,077. 21,938,077.
14 Land, buildings, and equipment: basis P 66,554.
Less accumulated depreciation [ 2 46,695. 30,447. 19,859. 19,859.
15 Other assets (descrbe P> STATEMENT 10) 50,946. 29,364. 29,364.
__116 _Total assets (to be completed by all filers) 24,001 ,340.] 27,940,243, 27,940,243,
17 Accounts payable and accrued expenses 18,977. 10,467.
18 Grants payable 1,086,306. 1,126,836.
o 19 Deferred revenue
E 20 Loans from officers, directors, trustees, and other disqualified persons
@ 21 Mortgages and other notes payable
—' |22 Other liabilities (describe p» STATEMENT 11) 9,270. 3,056.
23 Total liabilities (add fines 17 through 22) 1,114,553, 1,140,359.

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

24 Unrestricted

25 Temporarily restricted

26 Permanently restricted
Foundations that do not follow SFAS 117, check here | [il
and complete lines 27 through 31.

Net Assets or Fund Balances

27 Capital stock, trust principal, or current funds 22,886,787.] 26,799,884.
28 Paid-in or capital surplus, or land, bldg., and equipment fund 0. 0.
29 Retained earnings, accumulated income, endowment, or other funds 0. 0.
30 Total net assets or fund balances 22,886,787. 26,799,884.
31 Total liabilities and net assets/fund balances 24,001,340.] 27,540,243.

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) 1 22,886 ,787.
2 Enter amount from Part |, line 27a 2 <2,251,211.>
3 Other increases not included in hine 2 (itemize) SEE STATEMENT 7 3 6,164,308.
4 Addlines1,2,and 3 4 26,799,884.
5 Decreases not included in line 2 (itemize) » 5 0.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part II, column (b), ling 30 6 26,799,884,

Form 990-PF (2009)

0823511
02-02-10



Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION

75-6037429 Page 3

[Part IV| Capital Gains and

Losses for Tax on Investment Income

(a) Listand describe the kind(s) of property sold (e.g., real estate, (bLH_°W fgqa”s'ged (ce Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D‘(J)nanon mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
¢
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
[
d
e 6,218,912, 8,114,792, <1,895,880.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. . (k), but not less than -0-) or
i (i) Adjusted basis (k) Excess of col. (1) co
(i) F.M.V. as of 12/31/69 as of 12/31/69 over col. (), if any Losses (from col. (h))
a
b
c
d
e <1,895,880.>
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, line 7 2 <1,895,880.>
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 Part |, line 8 3 N/A
{Part V | Qualification Under Section 4340(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? l:] Yes I'XI No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
Base pe(rlgd years (b) (c) D.smbﬁﬂ%n ratio
Calendar year (or tax year beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by caol. (c))
2008 1,679,811. 31,363,698. .053559
2007 1,893,344. 35,969,190. .052638
2006 1,046,818. 32,953,890. .031766
2005 1,895,412. 31,015,097, .061113
2004 1,664,555. 29,804,950, .055848
2 Total of ine 1, column (d) 2 .254924
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been In existence If less than 5 years 3 .050985
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 24,350,760.
5 Multiply line 4 by line 3 5 1,241,523.
6 Enter 1% of net investment income (1% of Part |, ling 27b) 6 4,878.
7 Addlines 5and 6 7 1,246,401.
8 Enter qualifying distributions from Part XII, line 4 8 842,698.

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)



Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION 75-6037429 Page 4
| Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions

1a Exempt operating foundations described in ection 4940(d)(2), check here P> |:] and enter “N/A" on line 1.
Date of ruling or determination letter; (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> |:| and enter 1% 1 9,756.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, ine 12, col. (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 3 9,756.
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 9,756.
6 Credits/Payments:
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 6,700.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c 4,000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 10,700.
8 Enter any penalty for underpayment of estimated tax. Check here m if Form 2220 1s attached 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10 944.
11 _Enter the amount of ine 10 to be: Credited to 2010 estimated tax P> 944 .] Refunded > | 11 0.
| Part 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 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 pohitical purposes (see instructions for definition)? 1b X
If the answer is “Yes" to 1a or b, 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? 1¢ X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) Onthe foundation. > $ 0. (2) Onfoundation 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 activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detailed descnption 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 X
b !f "Yes,” has it filed a tax return on Form 990-T for this year? N/A 4b
§ Was there a liquidation, 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? i 6 X
7 Did the foundation have at least $5,000 1n 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 s registered (see instructions) P
TX
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No, " attach explanation gb | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV)? /f "Yes," complete Part XIV 9 X
10 __Did any persons become substantial contributors during the tax year? it “ves,* attach a schedule listing therr names and addresses 10 X

Form 990-PF (2009)

823531
02-02-10



Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION 75-6037429  Pages
| Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundatien, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If Yes," attach schedule (see instructions) 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address > _WWW . ZALEFOUNDATION . ORG
14 Thebooksareincareof p» LEONARD R. KRASNOW, PRESIDENT Telephone no.p»214-855-0627
Locatedat > 6360 LBJ FREEWAY, SUITE 205, DALLAS, TX 2iP+4 75240
16 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in hieu of Form 1041 - Check here | |:]
and enter the amount of tax-exempt interest received or accrued during the year | 2 | 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 disqualified person? L__J Yes @ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? l:] Yes m No
(3) Furnish goods, services, or facilities to {(or accept them from) a disqualified person? D Yes IXI No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? m Yes l:l No
(5) Transfer any income or assets to a disquahfied person (or make any of either available
for the benefit or use of a disqualified person)? E] Yes m No
(6) Agree to pay money or property to a government official? (Exception. Check "No*
if the foundation agreed to make a grant to or to employ the official for a period after

termination of government service, If terminating within 90 days.) E] Yes m 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)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2009? 1c X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(j)(3) or 4942(;)(5)):
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and 6e, Part X1il) for tax year(s) beginning
before 20097 [ ves (X1 No
If *Yes," list the years p» , ) ,
b Are there any years listed in 2a for which the foundation i1s 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 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
) , ,
3a Dud the foundation hold more than a 2% direct or indirect interest in any business 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 penod approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2009 ) N / A 3b
4a Dud the foundation invest during the year any amount in @ manner that would jeopardize its charitable 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 20097 4b X

|
} Form 990-PF (2009)

0923541
02-02-10




Form 980-PF (2009) M.B. AND EDNA ZALE FOQUNDATION 75-6037429 Page 6
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (contnued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes [i] No
(2) Influence the outcome of any specific public election (see section 4355); or to carry on, directly or indirectly,
any voter registration drive? D Yes [E No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes [E No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? (1 ves [(X]No
(5) Provide for any purpose other than religtous, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or ammals? D Yes Dﬂ No
b If any answer 1s “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > |:]
¢ Ifthe answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A CJves C_Ino
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 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 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 hgljj)rsT 'é'é’r vavre‘:gka\é%% o (c)((llfo'm):r;fgnon & }""'"‘L‘,,"g‘ plans aé%%ﬁﬁ Cother
to position enter -0-) compensaton allowances
SEE STATEMENT 12 162,000.| 40,500.] 1,606.
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)th;ﬂss a%? @‘éeerfge (c) Compensation é“d%r;gggl'b'{l’%w’?‘ at(:ganm e(?l?l%r
devoted to position compensatmn allowances
NONE
Total number of other employees paid over $50,000 » | 0

923551
02-02-10

Form 990-PF (2009)




Form 930-PF (2009) M.B. AND EDNA ZALE FOUNDATION 75-6037429  Page7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl 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

NONE

Total number of others receving over $50,000 for professional services

[Part IX-A | Summary of Direct Charitable Activities

List the foundation's four largest direct chanitable 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 N/A

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

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 s . | -

0.

923561
02-02-10

Form 990-PF (2009)




Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION

75-6037429  Pages

Minimum Investment Return (A 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 secunities 18 23,252,984.

b Average of monthly cash balances 1b 1,437,915.

¢ Far market value of all other assets 1c 30,685.

d Total (add Iines 1a, b, and c) 1d 24,721,584,

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

1c (attach detailed explanation) | 1e I 0.
2 Acquisitton indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d 3 24,721,584.
4  Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 370,824.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 24,350,760.
6 __Minimum investment return. Enter 5% of line 5 6 1,217,538.
Distributable Amount (see instructions) (Section 4942())(3) and {j)(5) private operating foundations and certain
foreign organizations check here P D and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 1,217,538.
2a Tax on investment income for 2009 from Part VI, fine 5 2a 9,756.

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

¢ Add hines 2a and 2b 2c 9,756.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 1,207,782.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 1,207,782.
6 Deduction from distributable amount (see instructions) 6 0.
7__ Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 7 1,207,782,
Qualifying Distributions (see nstructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 842,698.

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly i carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 842,698.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, lme 27b 5 0.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 842,698.

Note. The amount on hine 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.

923571
02-02-10

Form 990-PF (2009)



Form 990-PF (2009)

M.B. AND EDNA ZALE FOUNDATION

75-6037429  Page9

Undistributed Income (see instructions)

(a)
Corpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

1 Distnibutable amount for 2009 from Part XI,
line 7

1,207,782.

2 Undsstributed income, if any, as of the end of 2008
a Enter amount for 2008 only

b Total for prior years:

3 Excess distributions carryover, if any, to 2009:
a From 2004 217,111.

b From 2005 415,805.

¢ From 2006

d From 2007 158,224.

e From 2008 , 125,564.
f Total of ines 3a through e

916,704.

4 Qualfying distributions for 2009 from
Part Xl ine 4: P> § 842,698.

a Applied to 2008, but not more than line 2a

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

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

0.

d Applied to 2009 distributable amount

842,698.

e Remaining amount distributed out of corpus

0.

5 Excess distributions camyover applied to 2009

365,084.

365,084.

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

6 Enterthe net total of each column as
indicated below:

a Corpus Add hines 3f, 4c, and 4e Subtractine 5

551,620.

b Prior years' undistributed income. Subtract
line 4b from line 2b

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

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

e Undistributed income for 2008. Subtract line
4a from line 2a. Taxable amount - see mstr.

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

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)}(1)(F) or 4942(g)(3)

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

0.

0.

9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a

551,620.

10 Analysis of line 9:

a Excess from 2005 267,832.
b Excess from 2006
¢ Excess from 2007 158,224.
d Excess from 2008 125,564.
e Excess from 2009

923581
02-02-10

Form 990-PF (2009)



Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION 75-6037429 Page 10

[ Part XIV | Private Operating Foundations (see instructions and Part Vit-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it i1s a private operating
foundation, and the ruling 1s effective for 2009, enter the date of the ruling >
b Check box to indicate whether the foundation is a private operating foundation described in section ] 4942())(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) 2008 {b) 2008 (c) 2007 (d) 2006 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year hsted

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

e Qualifying 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
hsted

¢ “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)

|

| (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 contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only If they have contributed more than $5,000). (See section 507(d)(2).)
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation {(or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

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

SEE STATEMENT 13

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

\ ¢ Any submisston deadlines:

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

823801 02-02-10 Form 990-PF (2009)



75-6037429 Pageti

Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION

[Part XV | Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
shov: any relationship to FOtlar:datI(%n PurDOStti %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE ATTACHED SCHEDULE 599,090.
Total > 3a 599,090.
b Approved for future payment
SEE ATTACHED SCHEDULE 1,126,836.
> 3 11,126,836,

Form 990-PF (2009)

Total
923811 02-02-10




Form 990-PF (2009) M.B. AND EDNA ZALE FOQUNDATION 75-6037429 Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
By s(lan)ess (b) Ei:‘;).,. (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
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 Dwidends and interest from securities 14 669,324.

5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 18) <1,895,880.>
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), {d), and (e) 0. <1,226,556.> 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 <1,226,556.>
(See worksheet in line 13 instructions to venfy calculations.)

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

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

850510 Form 990-PF (2009)



Form 990-PF (2009) M.B. AND EDNA ZALE FOUNDATION 75-6037429 Pagei3
Part XVil | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1}) X
(2) Purchases of assets from a noncharitable exempt organization 1b{2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundratsing 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 fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value tn any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(a)tine no (b) Amount involved {c) Name of noncharitable exempt organization {d) Description of transters, 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 [:I Yes No
b If"Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penalties of perjury, | declare that | have examined this return, tncluding accompanying schedules and statements, and to the best of my knowledge and beliet, it 1s true, cormect,
and complete Declagation of preparer (otheg than taxpayer or fiduciary) is based on all information of which preparer has any knowledge
%@ |8/12 /10 \ PRESIDENT
g Sigrfatyfe of officer or trustee Date Title
i o \_péparer s } w Date ggl?_(:k if Preparer's identifying number
5 u‘EE‘ signature Q—‘W- B /\\/lo employed » [ ]
& 89 Amsmmeorys  WEAVER AND TIDWELL, L.L.P. EIN >
£ 5| tsttemployeo), 12221 MERIT DRIVE, SUITE 1400
awdress,and ZPcede 7 DAT,LAS, TEXAS 75251 Phoneno. (972) 490-1970
Form 990-PF (2009)
023822

02-02-10




Schedule B Schedule of Contributors

OMB No 1545-0047

(Form 990, 990-EZ,
or 990-PF) P Attach to Form 990, 990-EZ, or 990-PF. 2009

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
M.B. AND EDNA ZALE FQUNDATION 75-6037429

Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization

[

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 polrtical organization

Form 990-PF 501(c)(3) exempt pnvate foundation

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

]
[x]
]
]

501(c)(3) taxable pnivate foundation

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

General Rule

E For an organization filing Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or property) from any one
contributor Complete Parts | and ii.

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1){(A)(vi), and received from any one contributor, durng the year, a contnbution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 930, Part VIII, ine 1h or (i) Form 990-EZ, line 1. Complete Parts | and II.

[___I For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contributor, dunng the year,
aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientific, Iiterary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, I, and Il

E] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
contnbutions for use exclusively for religious, chantable, etc., purposes, but these contributions did not aggregate to more than $1,000
If this box i1s checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chantable, etc ,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc., contnbutions of $5,000 or more during the year. L s

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

LHA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

923451 02-01-10




Schedule B (Form 880, 880-EZ, or 880-PF) (2008)

Page 1 of 2 of Part |

Name of organization

M.B. AND EDNA ZALE FOUNDATION

Employer identification number

75-6037429
Part | Contributors (see instructions)
() (b) (c} (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 | BETTY AND MARVIN ZALE Person  [X]
Payroll D
6360 LBJ FREEWAY, SUITE 205 $ 250. | Noncash [ ]
(Complete Part I if there
DALLAS, TX 75240 is a noncash contribution )
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
2 | CAROL AND DAVID ZALE Person  [X]
Payroll E]
6360 LBJ FREEWAY, SUITE 205 $ 2,350, | Noncash [ ]
(Complete Part Il if there
DALLAS, TX 75240 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
3 | MARGIE AND MAURICE D. PLOUGH, JR Person  [X]
Payroll E]
6360 LBJ FREEWAY, SUITE 205 $ 1,500. Noncash [ ]
(Complete Part Il if there
DALLAS, TX 75240 IS a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
4 | JUSTSGIVE Person (x]
Payroll |:]
P.0. BOX 300 $ 97. Noncash [ |
(Complete Part Il if there
SAN FRANCISCO, CA 94104 Is a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
5 | DAVID I. KAUFMANN Person  [X]
Payroll |:]
4230 HEMPSTEAD TURNPIKE, SUITE 101 $ 200. | Noncash []
(Complete Part Il if there
BETHPAGE, NY 11714 is a noncash contrbution.)
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
6 | HOWARD J. PERLMAN Person  [X]
Payrol [ ]
200 HIGHWAY 71 $ 1,000. | Noncash []

SPRING LAKE HEIGHTS, NJ 07762

(Complete Part Il if there
1s a noncash contnbution.)

923452 02-01-10

Schedule 8 (Form 990, 990-EZ, or 990-PF) (2009)



Schedule 8 (Form 880, 880-EZ, or 880-PF) (2008)

Page 2 of 2D ofPartl

Name of organization

M.B. AND EDNA ZALE FOUNDATION

Employer identification number

75-6037429
Part | Contributors (see instructions)
() (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
7 | ETHAN ROSENBERG Person  [X]
Payrol [_|
6360 LBJ FREEWAY, SUITE 205 $ 125. | Noncash [ ]
(Complete Part Il if there
DALLAS, TX 75240 1s a noncash contribution )
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
8 | BARBARA AND DONALD ZALE Person |
Payroll ]
6360 LBJ FREEWAY, SUITE 205 $ 25,517. Noncash [X]
(Complete Part Il if there
DALLAS, TX 75240 is a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
9 | BARBARA AND DONALD ZALE Person  [X]
Payroll |:|
6360 LBJ FREEWAY, SUITE 205 $ 1,100. Noncash [ ]
{Complete Part Il if there
DALLAS, TX 75240 Is a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
10 | ZALE DELAWARE, INC. Person  [X]
Payroll [:]
901 WEST WALNUT HILL LANE $ 11,046. Noncash [ ]
{Complete Part |l if there
IRVING, TX 75038 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
11 | ZALE DISASTER RELIEF FUND Person  [X]
Payroll [:]
901 WEST WALNUT HILL LANE $ 3,462. Noncash [ ]
(Complete Part |l if there
IRVING, TX 75038 is a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person D
Payroll I:]
$ Noncash [ |

(Complete Part Il if there
Is a noncash contribution )

923452 02-01-10

Schedule B (Form 990, 990-EZ, or 990-PF) (2009)



Schedule B (Form 980, 890-EZ, or 890-PF) (2008)

Page 1 of 1 of Part Il

Name of organization

M.B. AND EDNA ZALE FOUNDATION

Employer identification number

75-6037429
Partll Noncash Property (see instructions)
(a)
{c)
No.

° L (b) i FMV (or estimate) (d) X
from Description of noncash property given . . Date received
Part | (see instructions)

465 SHARES AMGEN, INC.
8
25,517. 01/21/09
(a)
(c)
No. . ) . FMV (or estimate) (d) .
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No-. . ) . FMV (or estimate) (d) i
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No. . ) . FMV (or estimate) (d) .
from Description of noncash property given . . Date received
(see instructions)
Partl
(a)
(c)
:O:‘ D . ' ®) h N FMV (or estimate) Dat (d ived
escription of noncash property given (see instructions) ate receive:
Part |
(a)
{c)
: °: o L ) . FMV (or estimate) Dat (d wed
o :rrtnl escription of noncash property given (see instructions) ate receive

923453 02-01-10

Schedule B (Form 990, 990-EZ, or 990-PF) (2009)




' ' CONTINUATION FOR 990-PF, PART IV

M.B. AND EDNA ZALE FOUNDATION 75-6037429 PAGE 1 OF 1
| ParTI_V_[ Capital Gains and Losses for Tax on Investment Income
————— - - - (a)Listand-describe-the-kind(s) of-property-sold,-e.g.,-real estate, ('_’LHT%V(J%%S';W (ce.Date acquired |—(d).Date-sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D-Donation | (mo. day,yr.) | (mo, day, yr.)
t1a SEE ATTACHED "SCHEDULE OF REALIZED GAINS AND LOSS P VARIOUS VARIQUS
b SEE ATTACHED "SCHEDULE OF REALIZED GAINS AND LOSS P VARIQOUS VARIOQOUS
¢ BERNSTEIN - LT CAPITAL GAIN DISTRIBUTIONS P VARIQOUS [VARIQUS
d GOLDEN - LT CAPITAL GAIN DISTRIBUTIONS P VARIOUS VARIQUS
e OTHER - LT CAPITAL GAIN DISTRIBUTIONS P VARIQOUS [VARIQUS
f SMITH - LT CAPITAL GAIN DISTRIBUTIONS P VARIOUS VARIOQUS
g CLASS ACTION SETTLEMENTS P VARIOUS VARIQUS
h
[
i
k
|
m
n
0
@eossepes | ODpmeonalons | (o) cotr o s e s
a 3,107,143. 4,238,905. <1,131,762.>
b 3,073,738. 3,875,887. <802,149.>
c 286. 286.
d 1,085. 1,085.
e 33,549. 33,549.
f 963. 963.
g 2,148. 2,148.
h
[
|
k
|
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))
; Gans (excess of col. (h) gain over col. (k),
(i) FM.V. as of 12/31/69 () Adpusted basts sy O itnotess than oy o+
a <1,131,762.>
b <802,149.>
c 286.
d 1,085.
e 33,549.
f 963.
a 2,148.
h
I
1
k
|
m
n
o
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) It 8055)’ enter *-0-" 1n Part I, lne 7 } <1,895,880.>

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):

If gain, also enter in Part |, line 8, column (c).
If (loss), enter "-0-"in Part |, line 8

N/A

923581
04-24-08



M.B. AND EDNA ZALE FOUNDATION

75-6037429

FORM 990-PF

. DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
BERNSTEIN 13,072. 0. 13,072.
COMMODITIES FUND 18,374. 0. 18,374.
GOLDEN 46,509. 0. 46,509.
GOLDEN SC 251. 0. 251.
OTHER 557,276. 0. 557,276.
RIVERPOINT 8,564. 0. 8,564.
SMITH GROUP 19,031. 0. 19,031.
STATE OF ISRAEL BONDS 6,247. 0. 6,247.
TOTAL TO FM 990-PF, PART I, LN 4 669,324. 0. 669,324.
FORM 990-PF LEGAL FEES STATEMENT 2
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 3,550. 275. 3,275.
TO FM 990-PF, PG 1, LN 16A 3,550. 275. 3,275.
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 25,068. 12,534. 12,534.
TO FORM 990-PF, PG 1, LN 16B 25,068. 12,534. 12,534.

STATEMENT(S) 1, 2, 3



M.B. AND EDNA ZALE FOUNDATION

75-6037429

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT ADVISORY AND
CUSTODIAN FEES 55,581. 55,581. 0.
TO FORM 990-PF, PG 1, LN 16C 55,581. 55,581. 0.
FORM 990-PF TAXES STATEMENT 5
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
EXCISE TAXES 1,235. 0. 0.
FOREIGN TAXES 8,804. 8,804. 0.
PAYROLL TAXES 12,674. 4,094. 8,579.
TO FORM 990-PF, PG 1, LN 18 22,713. 12,898. 8,579.

FORM 990-PF

OTHER EXPENSES

STATEMENT 6

DESCRIPTION

AUTO, GAS & PARKING
INSURANCE

MEMBERSHIPS & SUBSCRIPTIONS

OFFICE EXPENSE
TELEPHONE

LESS OVERHEAD REIMBURSEMENT

- ABE ZALE FOUNDATION

TO FORM 990-PF, PG 1, LN 23

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOXS MENT INCOME NET INCOME PURPOSES

2,970. 1,485. 1,485.
7,209. 3,605. 3,604.
1,352. 676. 676.
8,573. 4,287. 4,286.
3,993. 1,996. 1,997.
<33,867.> <16,933.> <16,934.>
<9,770.> <4,884.> <4,886.>

STATEMENT(S) 4, 5, 6



M.B. AND EDNA ZALE FOUNDATION

75-6037429

FORM 990-PF

OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 7

DESCRIPTION

NET UNREALIZED GAIN ON INVESTMENTS - BROKERAGE ACCOUNTS

TOTAL TO FORM 990-PF, PART III,

LINE 3

AMOUNT

6,164,308.

6,164,308.

FORM 990-PF

CORPORATE STOCK

STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE STOCKS 4,911,652. 4,911,652.
TOTAL TO FORM 990-PF, PART II, LINE 10B 4,911,652. 4,911,652.
FORM 990-PF OTHER INVESTMENTS STATEMENT 9

VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

COMMODITIES FUND FMV 968,705. 968,705.
STATE OF ISRAEL BONDS FMV 500,000. 500,000.
MUTUAL FUNDS FMV 20,419,348. 20,419,348.
MASSACHUSETTS MUTUAL LIFE FMV 50,024. 50,024.
TOTAL TO FORM 990-PF, PART II, LINE 13 21,938,077. 21,938,077.

FORM 990-PF

OTHER ASSETS

STATEMENT 10

DESCRIPTION

ACCRUED RECEIVABLES (AT COST)

TO FORM 990-PF, PART II, LINE 15

BEGINNING OF

END OF YEAR

FAIR MARKET

YR BOOK VALUE BOOK VALUE VALUE
50,946. 29,364. 29,364.
50,946. 29,364. 29,364.

STATEMENT(S) 7, 8, 9,

10



M.B. AND EDNA ZALE FOUNDATION

75-6037429

FORM 990-PF OTHER LIABILITIES STATEMENT 11
DESCRIPTION BOY AMOUNT EOY AMOUNT
FEDERAL EXCISE TAX PAYABLE 9,270. 3,056.
TOTAL TO FORM 990-PF, PART II, LINE 22 9,270. 3,056.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 12
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE

NAME AND ADDRESS

LEONARD KRASNOW
6360 LBJ FREEWAY,
DALLAS, TX 75240

DONALD ZALE
6360 LBJ FREEWAY,
DALLAS, TX 75240

SUITE

SUITE

SHERYL FIELDS BOGEN

6360 LBJ FREEWAY,
DALLAS, TX 75240

DAVID FIELDS
6360 LBJ FREEWAY,
DALLAS, TX 75240

LEO FIELDS
6360 LBJ FREEWAY,
DALLAS, TX 75240

GLORIA LANDSBERG
6360 LBJ FREEWAY,
DALLAS, TX 75240

JANET LANDSBERG
6360 LBJ FREEWAY,
DALLAS, TX 75240

SUITE

SUITE

SUITE

SUITE

SUITE

MAURICE PLOUGH, JR.

6360 LBJ FREEWAY,
DALLAS, TX 75240

SUITE

205

205

205

205

205

205

205

205

TITLE AND
AVRG HRS/WK

COMPEN-

BEN PLAN EXPENSE
CONTRIB ACCOUNT

PRESIDENT

40.00

DIRECTOR
0.00

CHAIRMAN/DIRECTOR

0.00

DIRECTOR
0.00

DIRECTOR
0.00

DIRECTOR
0.00

DIRECTOR
0.00

DIRECTOR
0.00

162,000.

40,500. 1,606.
0. 0. 0.
0. 0. 0.
0. 0. 0.
0. 0. 0.
0. 0. 0.
0. 0. 0.
0. 0. 0.

STATEMENT(S) 11,

12




M.B. AND EDNA ZALE FOUNDATION 75-6037429

—BARRYZALE DIRECTOR
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.
DALLAS, TX 75240
CLAUDIA ZALE DIRECTOR
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.
DALLAS, TX 75240
DR. MICHAEL ROMAINE DIRECTOR
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.
DALLAS, TX 75240
DAVID ZALE VICE CHAIRMAN/DIRECTOR
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.
DALLAS, TX 75240
GEORGE TOBOLOWSKY SECRETARY/TREASURER
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.
DALLAS, TX 75240
RUTH SUZMAN DIRECTOR
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.
DALLAS, TX 75240 |
JULIE TOBOLOWSKY DIRECTOR
6360 LBJ FREEWAY, SUITE 205 0.00 0. 0. 0.

DALLAS, TX 75240

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 162,000. 40,500. 1,606.

STATEMENT(S) 12



M.B. AND EDNA ZALE FOUNDATION 75-6037429

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 13
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

LEONARD R. KRASNOW, PRESIDENT
6360 LBJ FREEWAY, SUITE 205
DALLAS, TX 75240

TELEPHONE NUMBER

214-855-0627

FORM AND CONTENT OF APPLICATIONS

THE APPLICATION SHOULD BE IN THE FORM OF A LETTER. GRANT GUIDELINES ARE
AVAILABLE ON THE FOUNDATION'S WEBSITE.

ANY SUBMISSION DEADLINES

GRANT DECISIONS ARE USUALLY MADE TWICE A YEAR. DEADLINES FOR SUBMISSION
ARE NOTED ON THE FOUNDATION'S WEBSITE.

RESTRICTIONS AND LIMITATIONS ON AWARDS

THERE ARE NO RESTRICTIONS ON AWARDS; HOWEVER, PREFERENCE IS GIVEN TO
- DALLAS, TX; HOUSTON, TX; NEW YORK, NY; AND BOCA RATON, FL. FOR SPECIFICS,
~ PLEASE REFER TO GRANT GUIDELINES ON THE FOUNDATION'S WEBSITE.

§ STATEMENT(S) 13
|
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M. B. & Edna Zale Foundation
Leasehold Improvements, Equipment, and Furniture

Leasehold Improvements

Automobile
2006 Nissan

Office Furniture

Refrigerator

Workstation, Desk, Files

Conference Table & Chairs

Desk and Two Credenzas
Sub-Total

Office Equipment

HP Laser Printer

Telephone System

Dell Computer

Dell Computer

Dell Server

Dell Projector

Dell Laptop Computer
Sub-Total

Totals

December 31, 2009

Ending

Accumulated Book

Cost Depreciation Value
$11,625.53 $2,361.45 $9,264.08
33,674.85 26,939.85 6,735 00
549 99 549.99 000
3,864.73 598 13 3,266.60
3,411.00 3,411 00 000
2,550 00 2,550.00 000
10,375 72 7,109 12 3,266 60
1,149 99 1,149.99 0.00
1,400.00 1,400.00 000
1,409.00 1,221.16 187.84
1,301.00 1,019.16 281.84
2,719.00 2,719.00 0.00
1,299.00 1,255.70 43.30
1,600.00 1,519.99 80.01
10,877.99 10,285 00 592 99
$66,554.09 $46,695 42 $19,858 67




" AMENDED AND RESTATED BYLAWS
OF
M.B. AND EDNA ZALE FOUNDATION
(Adopted November 14, 2009)

ARTICLE 1
Offices

The principal office of the corporation shall be in the City of Dallas, County of Dallas,
and State of Texas; and it may also have offices in such other places within or without the State

of Texas as the Board of Directors may from time to time appoint or its business may require.

ARTICLE 11

Board of Directors

Section 2.1  General Powers. The property, affairs and business of the corporation

shall be managed and controlled and all corporate powers shall be exercised by or under the
authority of the Board of Directors. The Board of Directors shall determine, subject to the other
provisions of these Bylaws, in what manner the monies of the Corporation shall be spent and see
that said monies are administered in accordance with the Articles of Incorporation for charitable,
education, religious, scientific or literary purposes only. The Board of Directors shall be
authorized to exercise all such powers of the corporation and of all such lawful acts and things
which are not by statute or by Articles of Incorporation or by these Bylaws prohibited. The
Board of Directors may sometimes be referred to as the "Board of Trustees" and each Director as

a "Trustee."

Section 2.2 Number and Tenure. Subject to the terms set forth below concerning its

composition, the Board of Directors shall be composed of not less than three (3) Directors nor
more than twenty-one (21) Directors, the exact number to be set by resolution of the Board of
Directors at the annual meeting of the Board of Directors. Such Board of Directors shall be
divided into two classes, Class A Directors and Class B Directors, and shall also include as a
Director, the Past Chairman. Subject to the minimum and maximum number of Directors
reflected above, the composition of the Board of Directors shall consist of (i) not less than three

(3) nor more than sixteen (16) Class A Directors, (ii) not more than four (4) Class B Directors,
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and (iii) the Past Chairman. The exact number of Directors comprising the Board of Directors
(and the number of Class A Directors and Class B Directors) shall be set by resolution of the

Board of Directors; provided, however, no reduction in the number of Directors comprising any

class of Directors shall have the effect of shortening the term of an incumbent Director
(including, the Past Chairman). The Board of Directors shall elect the Directors and designate
the class of each such Director serving on the Board of Directors, subject to the terms and
provisions of these Bylaws. All Directors serving as such as of November 13, 2009, shall be
classified as Class A Directors and shall retain the term of office associated with such respective
person’s most recent election to the Board of Directors. Until changed by subsequent resolution
of the Board of Directors, the number of Directors classified as Class A Directors shall be twelve

(12), and the number of Directors classified as Class B Directors shall be two (2).

At each annual meeting of the Board of Directors, Directors (or their successors) shall be
elected by the Board of Directors to new terms beginning on the expiration of the terms that
expire at such meeting. Except as set forth herein, Class A Directors shall be elected for a term
of three (3) years, with the terms of the Class A Directors staggered such that the terms of 1/3"
(or such number approximating 1/3™ as shall be necessary to cause the aggregate number of
Class A Directors elected annually to be substantially equal) of the total number of Class A
Directors shall expire (and Class A Directors elected or re-elected, as the case may be) at each
annual meeting of the Board of Directors. Notwithstanding the foregoing, in the event the term
of the Class A Director then holding the position as Chairman of the Board is to end but such
Director’s term as Chairman of the Board is scheduled to continue for an additional 1-year
period, then such Director’s term shall be automatically extended until the next annual meeting
of the Board of Directors (resulting, for point of clarification, in the term of such Director being
four (4) years rather than three (3)). In such event, upon such Director’s re-election, or the
election of such person’s successor as a Director (but not as Chairman of the Board of Directors),
at the next annual meeting of the Board of Directors, then such re-elected Director (or such
Director’s elected successor, as applicable) shall be re-elected (or elected, as applicable) for a
term of two (2) years rather than three (3) in order to keep the number of Class A Directors

elected annually to be as equal as possible.
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Class B Directors shall be elected for a term of one (1) year and all Class B Directors’
terms shall expire (and Class B Directors elected or re-elected, as the case may be) at each annual

meeting of the Board of Directors.

The powers, authority and duties of each Class A Director and Class B Director shall,
(except as specified herein or as otherwise assigned by the Board of Directors, as a whole, or the
Chairman of the Board) be identical and each Class A Director and Class B Director shall have
one (1) vote on all matters submitted to the Board of Directors. Each Director (Class A Directors
and Class B Directors) shall hold office until his or her successor has been duly elected and
qualified. Unless the context clearly indicates otherwise, Class A Directors and Class B
Directors shall collectively be referred to herein as Directors, and shall (collectively with the Past

Chairman) comprise the Board of Directors.

Section 2.3  Regular Meetings. A regular meeting of the Board of Directors shall be
held not less than one (1) time each year on such a day, time, and place as is determined by the
Chairman of the Board. The Board of Directors may provide by resolution for the time and place
for the holding of additional regular meetings of the Board of Directors pursuant to written notice
delivered personally, or sent by mail, telegram, facsimile, e-mail or other electronic means, to

each Director not less than ten (10) days before the date of such meeting.

Section 2.4  Special Meetings. Special meetings of the Board of Directors shall be

held whenever called by the Chairman of the Board, the President or by two (2) or more Class A
Directors. Notice of each such meeting shall be sent to each Director, addressed to him or her at
his or her residence or usual place of business, by U.S. mail, telegram, cable, e-mail or other
electronic means permitted by the Texas Non-Profit Corporation Act, or any successor statute, or
delivered personally, by facsimile, or by telephone on a day not later than the tenth (10th) day
before the day on which the meeting is to be held. Every such notice shall state the time and
place, but need not state the purposes of the meeting. Notice of any such meeting need not be
given to any Director, however, if notice thereof is waived by him or her in writing or by
telegram, cable, e-mail or other electronic means, delivered to the corporation whether before or
after such meeting of the Board of Directors is held. Attendance of a Director at a special

meeting of the Board of Directors shall constitute a waiver of notice of such meeting except
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where a Director attends such meeting for the express purpose of objecting to the transaction of

any business on the grounds that the meeting is not lawfully called or convened.

Section 2.5 Unanimous Consents, Telephonic Meetings, Etc. Any action required

or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting
if a unanimous written consent which sets forth the action to be taken is signed by each member
of the Board of Directors and delivered to the corporation in accordance with the provisions of

the Texas Non-Profit Corporation Act, or any successor statute.

Members of the Board of Directors may participate in a meeting by means of (a)
conference telephone or similar communications equipment if all persons participating in the
meeting can hear one another; or (b) another suitable electronic communications system,
including video conferencing technology or the Internet, but only if each member entitled to
participate in the meeting consents to the meeting being held by means of that system and the
system provides access to the meeting in a manner or using a method by which each member

participating in the meeting can communicate concurrently with each other participant.

Participation in a meeting by such means described in this Article shall constitute
presence in person at the meeting, except where a person participates for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not lawfully called

or convened.

Section 2.6 Quorum and Manner of Acting. The presence, in person, of a majority

of the Directors comprising the Board of Directors, at the time of any meeting of the Board of
Directors, shall constitute a quorum for the transaction of business at such meeting, and, except
as otherwise required by statute or by the Articles of Incorporation or by these Bylaws, the act of
a majority of the Directors present at any meeting, at which a quorum is present, shall be the act
of the Board of Directors. The Directors shall act only as a body and the individual Directors

shall have no power as such.

Section 2.7 Resignation and Removal of Directors. Any Director may resign at any

time by giving written notice to the Secretary of the Corporation or to the Board of Directors.

Such resignation shall take effect on the date of the receipt of such notice or at any later time

Amended and Restated Bylaws Of
M.B. & Edna Zale Foundation (November 14, 2009) Page 4 of 15

DAL 751454 1



specified therein, and unless otherwise specified therein, the acceptance of such resignation shall
not be necessary to make it effective. Any Director may be removed from office at any time with
or without cause by affirmative vote of at least that number of Directors whose vote is necessary

to elect a Director.

Section 2.8  Vacancies. In case any vacancy shall occur in the Board of Directors
because of death, resignation or removal, or in case any newly created Directorship shall result
from an increase in the authorized number of Directors, the Board of Directors may, at any
regular or special meeting thereof, by vote of a majority of the Directors then in office, though
less than a quorum, elect a Director to fill such vacancy for the unexpired portion of the term or

to fill such newly created Directorship, and the Director so elected shall hold office until his or

her successor shall be duly elected; provided, however, in the event an outgoing Chairman of the
Board declines or is unable to serve as a Past Chairman, then the vacancy resulting from such
person’s refusal or inability to serve on the Board of Directors shall not be filled until the

incoming (or current) Chairman of the Board’s term is complete.

ARTICLE III
Officers

Section 3.1 Officers. The offices of the Corporation shall be a Chairman of the
Board, Vice Chairman of the Board, a Past Chairman, a President, and a Secretary/Treasurer. No

two (2) of these offices may be held by the same person.

Section 3.2  Election_and Term of Office. The officers of the Corporation, except

such officers as may be appointed in accordance with the provisions of Section 3.3, shall be
elected by the Directors at the regular annual meeting of the Directors. At the time of election
and subject to any provisions set forth herein, each officer shall be elected for a term not to
exceed two (2) years. If the election of officers shall not be held at such meeting such election
shall be held as soon thereafter as practicable. Vacancies may be filled or new offices created
and filled at any meeting of the Board of Directors. Each officer shall hold office until his or her
successor shall have been duly elected or appointed in his or her stead, unless prior thereto he or

she dies, resigns, or is removed from office. Notwithstanding the above or any other provisions
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of these Bylaws, (a) no Iperson shall be elected Chairman of the Board if as a result of such
election such person would hold the office of Chairman of the Board for more than four (4)
consecutive years; and (b) no person shall be elected Vice Chairman of the Board if as a result of
such election such person would hold the office of Vice Chairman of the Board for more than

four (4) consecutive years.

Section 3.3  Additional Officers, etc.. The Board of Directors may appoint such other

officers and agents as it may deem necessary and may delegate to any officer or agent the power
to appoint, and to prescribe the authority and duties of, any such subordinate officer or agent.
The Board of Directors shall designate the terms of such additional officers, the qualifications for
holding such additional offices and the duties and responsibilities attendant thereto at the time

such position are authorized and filled by the Board of Directors.

Section 3.4 Removal. Any officer or agent may be removed, either with or without
cause, by the Board of Directors at any regular or special meeting thereof, or by any committee or

superior officer upon whom such power of removal may be conferred by the Board of Directors.

Section 3.5 Resignation. Any officer may resign at any time by giving written notice
to the Board of Directors or to the Chairman of the Board, or the Secretary of the Corporation.

Such resignation shall take effect when it has been duly accepted by the Board of Directors.

Section 3.6 Vacancies. A vacancy in any office because of death, resignation,
removal, or otherwise, may be filled by the Board of Directors for the unexpired portion of the

term.

Section 3.7 Chairman of the Board. The Chairman of the Board shall preside at all

meetings of the Board of Directors and shall be responsible for the notification of the Directors
of the Corporation. The Chairman of the Board shall be elected by the Board of Directors from
among the Class A Directors. The Chairman of the Board shall be elected for a 2-year term. In
the event such person ceases to serve as a Class A Director, then such person shall be deemed to

have been removed from his or her position as Chairman of the Board.
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The Chairman of the Board shall also see to it that all orders and resolutions of the Board
of Directors are carried into effect. The Chairman of the Board shall execute bonds, mortgages
and other contracts requiring the seal of the Corporation, under the seal of the Corporation,
except where required or permitted by law to be otherwise signed and executed, and except
where the signing and execution thereof shall be expressly delegated by the Board of Directors to
some other officer or agent of the Corporation. The Chairman of the Board shall have the power
to approve and/or order the funding of grants or donations by the Corporation to the extent

permitted by resolution of the Board of Directors from time to time.

Section 3.8 Vice Chairman of the Board. The Vice Chairman of the Board shall be

elected by the Board of Directors from among the Class A Directors and shall have such duties
and responsibilities as assigned by the Chairman of the Board from time to time, to the extent
that such duties and responsibilities do not conflict with any other provisions of these Bylaws.

The Vice Chairman of the Board shall be elected for a 2-year term; provided, however, such term

shall run concurrently with such person’s term as a Class A Director. In the event such person
ceases to serve as a Class A Director, then such person shall be deemed to have been removed

from his or her position as Vice Chairman of the Board.

Section 3.9 Past Chairman. The Past Chairman shall be the most recent Chairman of

the Board whose term has ended. The Past Chairman shall have such duties and responsibilities
as assigned by the Chairman of the Board from time to time, to the extent that such duties and
responsibilities do not conflict with any other provisions of these Bylaws. The Past Chairman

shall serve a term concurrent with the term of his successor as Chairman of the Board.

Section 3.10 President. The President shall be the principal executive officer of the
Corporation and shall in general supervise and control all the business and affairs of the
Corporation, subject, however, to the control of the Board of Directors. All proposals directed to
the Corporation, whether solicited or unsolicited, shall be reviewed by the President. The
President shall have the power to approve and/or order the funding of grants or donations by the
Corporation to the extent permitted by resolution of the Board of Directors from time to time.

The President need not be a member of the Board of Directors.
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Section 3.11 Secretary/Treasurer. The Secretary/Treasurer shall keep the minutes of

the meetings of the Board of Directors in books provided for that purpose; see that all notices are
duly given in accordance with the provisions of these Bylaws and as required by law; be
custodian of the Corporate records and of the seal of the Corporation and see that the seal of the
Corporation 1s affixed to all documents, the execution of which on behalf of the Corporation
under its seal is duly authorized in accordance with the provisions of these Bylaws; keep a
register of the post office address of each Director which shall be furnished to the
Secretary/Treasurer by such Director; and, in general, perform all duties incident to the office of
secretary and such other duties as from time to time may be assigned to him or her. If required
by the Board of Directors, the Secretary/Treasurer shall give a bond for the faithful discharge of
his or her duties in such sum and with such surety or sureties as the Board of Directors shall
determine. The Secretary/Treasurer shall have charge and custody of and be responsible for all
funds and securities of the Corporation; receive and give receipts for monies due and payable to
the Corporation from any source whatsoever, and deposit all such monies in the name of the
Corporation in such banks, trust companies or other depositories as shall be selected by the
Board of Directors; and, in general, perform all duties incident to the office of treasurer and such
other duties as from time to time may be assigned to him or her. The President/Treasurer need

not be a member of the Board of Directors.

Section 3.12 Borrowing Powers. Subject to the approval of the Board of Directors, the

Secretary/Treasurer and the President may, from time to time, borrow money in the name of the
Corporation from any bank as such officers deem necessary, and in order to effectuate such
borrowing may cause the Corporation to give notes therefor in such amounts and on such terms
and rates of interest as may be determined by the Board of Directors; and such officers shall be
authorized to certify to such resolutions as any lender may require in such form as is necessary to

transact such loan.

ARTICLE IV
Committees

Section 4.1 Committees; Authority. The Board of Directors may, by resolution

adopted by a majority of the Directors then comprising the Board of Directors, designate and
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appoint one or more conllmittees, each of which shall consist of two or more persons, a majority
of whom are Directors, which committees, except as otherwise provided by law, the Articles of
Incorporation or these Bylaws, shall have and exercise, to the extent provided in the resolution,
the authority of the Board of Directors in the management of the Corporation. Other committees
not having and exercising the authority of the Board of Directors in the management of the
Corporation may be designated and appointed by a resolution adopted by a majority of the
Directors present at a meeting at which a quorum is present or by the President if so authorized
by a like resolution of the Board of Directors. Members of committees not authorized to act on
behalf of the Board of Directors need not be Directors. The designation and appointment of any
such committee and the delegation thereto of authority shall not operate to relieve the Board, or

any individual Director of any responsibly imposed upon it or him or her by law.

Section 4.2 Quorum. A majority of the members of any committee shall constitute a
quorum for the transaction of business, and the affirmative vote of a majority of members thereof

shall be required for any action of the committee.

Section 4.3  Vacancies; Changes; Discharge. The Board of Directors shall have the

power at any time to fill vacancies in, or change the membership of, or to discharge any

committees.

Section 4.4 General Provisions. Any committee may take action without a meeting,

and one or more members of any committee or advisory board may participate in any meeting of
the committee or advisory board, by the same method provided for action of the Board of
Directors in Section 2.5 of these Bylaws. No committee shall have the power or authority to
amend the Articles of Incorporation, adopt an agreement of merger or consolidation, authorize
the sale, lease or exchange of all or substantially all of the Corporation's property and assets,
dissolve the Corporation or revoke a resolution dissolving the Corporation, fill vacancies of the

Board of Directors or any committee, or amend or repeal the Bylaws of the Corporation.

Section 4.5 Records. Minutes shall be kept of each meeting of each committee or
advisory board. Copies of the minutes of each such meeting shall be filed with the corporate

records and supplied to each member of the Board of Directors.
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ARTICLE V

Compensation and Distributions

Section 5.1 Compensation Expense; Employees. None of the Directors, or officers

(other than the President) of this Corporation shall receive any compensation whatsoever for their
services, but any Director, or officer may be reimbursed for expenses incurred in connection with
the activities of the Corporation. The Corporation may employ such agents, representatives, or
employees as may be necessary to properly carry out the objects and purposes for which the

Corporation is formed.

Section 5.2  Prohibitions on Distributions. No part of the net earnings of the

Corporation shall be distributable to, or inure to the benefit of, members, Directors or officers of
the Corporation, or to other private persons, except pursuant to Section 5.1 of these Bylaws, and
except that the Corporation may make distributions in accordance with its Articles of

Incorporation.

Section 5.3 Required Distributions Upon Dissolution. The Board of Directors shall,

after paying or making provision for the payment of all the liabilities of the Corporation, dispose
of all of the assets of the corporation exclusively for the purposes of the Corporation as stated in
its Articles of Incorporation, by contributing the same to such organization or organizations as
the Board of Directors may determine, provided that at the time of making such contribution
such organization or organizations are organized and operated exclusively for charitable,
educational, religious, and/or scientific purposes as shall at the time qualify as an exempt
organization or organizations under Sections 501(a) and 501(c)(3) of the Internal Revenue Code
of 1986, as amended (the "Code") (or the corresponding provisions of any future United States
internal revenue law). Any such assets not so disposed of shall be disposed of by the district
court of the county in which the principal office of the Corporation is then located, exclusively
for such purposes or to such organization or organizations, as said court shall determine, which

are organized and operated exclusively for such purposes.

Section 5.4  QOther Distributions. The Corporation shall make distributions at such

time and in such manner as not to subject it to tax under Section 4942 of the Code; the
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Corporation shall "‘not eﬁgage in any act of self-dealing which would be subject to tax under
Section 4941 of the Code; the Corporation shall not retain any excess business holdings which
would subject it to tax under Section 4943 of the Code; the Corporation shall not make any
investments which would subject it to tax under Section 4944 of the Code; and the Corporation
shall not make any taxable expenditures which would subject it to tax under Section 4945 of the

Code.

ARTICLE VI

Limitation on Corporate Actions

Section 6.1  Limitations on Activities. No distributions shall be made for the purpose

of carrying on propaganda, or otherwise attempting to influence legislation, and the Corporation
shall not participate in, or intervene in (including the publishing or distributing of statements) any
political campaign on behalf of (or in opposition to) any candidate for public office. In addition,
the Corporation shall not carry on any activities not permitted to be carried on (a) by a
corporation exempt from federal income tax under Section 501(a) of the Code by virtue of being
an entity organized and operated as described in Section 501(c)(3) of the Code or (b) by a

corporation that makes contributions which are deductible under Section 170(c)(2) of the Code.

ARTICLE VII

Indemnification; Insurance

Section 7.1 Definitions. In this Article:

(a) “Indemnitee” means (i) any present or former Director, advisory director, officer
or employee of the Corporation, (ii) any person who while serving in any of the capacities
referred to in clause (i) hereof served at the Corporation’s request as a director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or
domestic corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
and (iii) any person nominated or designated by (or pursuant to authority granted by) the Board

or any committee thereof to serve in any of the capacities referred to in clauses (i) or (ii) hereof.
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(b) “Official Capacity” means (i) when used with respect to a Director, the office of
Director of the Corporation, and (ii) when used with respect to a person other than a Director, the
elective or appointive office of the Corporation held by such person or the employment or agency
relationship undertaken by such person on behalf of the Corporation, but in each case does not
include service for any other foreign or domestic corporation or any partnership, joint venture,

sole proprietorship, trust, employee benefit plan or other enterprise.

(c) “Proceeding” means any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, arbitrative or investigative, any appeal in
such an action, suit or proceeding, and any inquiry or investigation that could lead to such an

action, suit or proceeding.

Section 7.2  Indemnification. The Corporation shall indemnify every Indemnitee

against all judgments, penalties (including excise and similar taxes), fines, amounts paid in
settlement and reasonable expenses actually incurred by the Indemnitee in connection with any
Proceeding to which he or she was, is or is threatened to be named defendant or respondent, or in
which he or she was or is a witness without being named a defendant or respondent, by reason of
his or her serving or having served, or having been nominated or designated to serve, in any of
the capacities referred to in Section 7.1(a), unless it is ultimately determined in accordance with
applicable law that the Indemnitee (a) failed to conduct himself or herself in good faith, (b) did
not reasonably believe, in the case of conduct in his or her Official Capacity, that his or her
conduct was in the Corporation’s best interests and, in all other cases, that his or her conduct was
at least not opposed to the Corporation’s best interests, and (c) in the case of any criminal
proceeding, had no reasonable cause to believe that his or her conduct was unlawful; provided,
however, that in the event that an Indemnitee is found liable to the Corporation or is found liable
on the basis that personal benefit was improperly received by the Indemnitee, the indemnification
(i) is limited to reasonable expenses actually incurred by the Indemnitee in connection with the
Proceeding and (ii) shall not be made in respect of any Proceeding in which the Indemnitee shall
have been found liable for willful or intentional misconduct in the performance of his or her duty
to the Corporation. Except as provided in the immediately preceding proviso to the first sentence

of this Section 7.2, no indemnification shall be made under this Section 7.2 in respect of any
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Proceeding in which such Indemnitee shall have been (x) found liable on the basis that personal
benefit was improperly received by him or her, whether or not the benefit resulted from an action
taken in the Indemnitee’s Official Capacity, or (y) found liable to the Corporation. The
termination of any Proceeding by judgment, order, settlement or conviction, or on a plea of nolo
contendere or its equivalent, is not in and of itself evidence of conduct by the Indemnitee meeting
the requirements set forth in clauses (a), (b) or (c) in the first sentence of this Section 7.2. An
Indemnitee shall be deemed to have been found liable in respect of any claim, issue or matter
only after the Indemnitee shall have been so adjudged by a court of competent jurisdiction after
exhaustion of all appeals therefrom. Reasonable expenses shall include, without limitation, all
court costs and al} fees and disbursements of attorneys for the Indemnitee. The indemnification
provided herein shall be applicable whether or not negligence or gross negligence of the

Indemnitee is alleged or proven.

Section 7.3  Successful Defense. Without limitation of Section 7.2 and in addition to

the indemnification provided for in Section 7.2, the Corporation shall indemnify every
Indemnitee against reasonable expenses incurred by such person in connection with any
Proceeding in which he or she is a witness or a named defendant or respondent because he or she

served in any of the capacities referred to in Section 7.1(a), if such person has been wholly

successful, on the merits or otherwise, in defense of the Proceeding.

Section 7.4 Advancement of Expenses. Reasonable expenses (including court costs

and attorneys’ fees) actually incurred (and not otherwise reimbursed) by an Indemnitee who was
or is a witness or was, is or is threatened to be made a named defendant or respondent in a
Proceeding shall be paid by the Corporation at reasonable intervals in advance of the final
disposition of such Proceeding, after receipt by the Corporation of a written undertaking by or on
behalf of such Indemnitee to repay the amount paid or reimbursed by the Corporation if it shall
ultimately be determined that he or she is not entitled to be indemnified by the Corporation as
authorized in this Article. Such written undertaking shall be an unlimited obligation of the
Indemnitee but need not be secured and it may be accepted without reference to financial ability
to make repayment. The provisions of this Article shall not be construed to apply to, or restrict

in any way, the payment or reimbursement by the Corporation of expenses incurred by an
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Indemnitee in connection with his or her appearance as a witness or other participation in a

Proceeding at a time when he or she is not named a defendant or respondent in the Proceeding.

Section 7.5 Other Indemnification and Insurance. The indemnification provided

by this Article shall (a) not be deemed exclusive of, or to preclude, any other rights to which
those seeking indemnification may at any time be entitled under the Articles of Incorporation,
any law, agreement or vote of the Directors, or otherwise, or under any policy or policies of
insurance purchased and maintained by the Corporation on behalf of any Indemnitee, both as to
action in his or her Official Capacity and as to action in any other capacity, (b) continue as to a
person who has ceased to be in the capacity by reason of which he or she was an Indemnitee with
respect to matters arising during the period he or she was in such capacity, and (c¢) inure to the

benefit of the heirs, executors and administrators of such a person.

Section 7.6  Construction. The indemnification provided by this Article shall be
subject to all valid and applicable laws, including, without limitation, Article 1396-2.22A of the
Texas Non-Profit Corporation Act (or any similar provision in any successor statute), and, in the
event this Article or any of the provisions hereof or the indemnification contemplated hereby are
found to be inconsistent with or contrary to any such valid laws, the latter shall be deemed to
control and this Article shall be regarded as modified accordingly, and, as so modified, to

continue in full force and effect.

Section 7.7 Continuing Offer, Reliance, etc. The provisions of this Article (a) are

for the benefit of, and may be enforced by, each Indemnitee of the Corporation, the same as if set
forth in their entirety in a written instrument duly executed and delivered by the Corporation and
such Indemnitee and (b) constitute a continuing offer to all present and future Indemnitees. The
Corporation, by its adoption of these Bylaws, (x) acknowledges and agrees that each Indemnitee
of the Corporation has relied upon and will continue to rely upon the provisions of this Article in
becoming, and serving in, any of the capacities referred to in Section 7.1(a) of this Article, (y)
waives reliance upon, and all notices of acceptance of, such provisions by such Indemnitees and
(z) acknowledges and agrees that no present or future Indemnitee shall be prejudiced in his or her
right to enforce the provisions of this Article in accordance with their terms by any act or failure
to act on the part of the Corporation.
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Section 7.8  Effect of Amendment. No amendment, modification or repeal of this

Article or any provision hereof shall in any manner terminate, reduce or impair the right of any
past, present or future Indemnitees to be indemnified by the Corporation, nor the obligation of
the Corporation to indemnify any such Indemnitees, under and in accordance with the provisions
of this Article as in effect immediately prior to such amendment, modification or repeal with
respect to claims arising from or relating to matters occurring, in whole or in part, prior to such

amendment, modification or repeal, regardless of when such claims may arise or be asserted.

ARTICLE VI

Advisory Board

To provide expertise to the Board of Directors in the various areas to which the
Corporation shall donate its money, there may be designated an advisory board, comprised of
those individuals who have specific skills and knowledge in those areas in which they specialize,
such as in the field of education, medicine, humanities, etc. The Board of Directors shall in its
discretion elect such individuals for such terms as the Board deems appropriate. Such persons
comprising the Advisory Board shall not be considered Directors and shall not be entitled to vote
on matters submitted to the Board of Directors or notice of any proceeding or meeting of the

Board of Directors.

ARTICLE IX
Amendments

These Bylaws may be altered, amended, or repealed at any regular, annual or special
meeting of the Board of Directors. These Amended and Restated Bylaws of the M.B. and Edna

Zale Foundation shall supersede all past resolutions and prior Bylaws in contradiction therewith.
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Form 8

(Rev. April 2009)

Department

868 Application for Extension of Time To File an

of the Treasury B '

Internal Revenue Service D> File a separate application for each retumn.

Exempt Organization Return

OMB No. 1545-1709

® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box

® [f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form).

» [x]

Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

Part | ]

A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Part | only

Automatic 3-Month Extension of Time. Only submit onginal (no copies needed).

» (]

All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time
to file Income tax returns.

Electronic Filing (e-file). Generally, you can electronically file Form 8868 if you want a 3-month automatic extension of time to file one of the retums
noted below (6 months for a corporation required to file Form 990-T). However, you cannot file Form 8868 electronically if (1) you want the additional
{not automatic) 3-month extension or (2) you file Forms 990-BL, 6069, or 8870, group returns, or a composite or consolidated Form 990-T. Instead,

you must submit the fully completed and signed page 2 (Part 1) of Form 8868. For more details on the electronic filing of this form, visit
www.irs.gov/efile and click on e-file for Chanties & Nonprofits.

Type or
print

File by the
due date for
filng your
return See
nstructions

Name of Exempt Organization

M.B. AND EDNA ZALE FOUNDATION

Employer identification number

75-6037429

Number, street, and room or sutte no. If a P.O. box, see instructions.

6360 LBJ FREEWAY, SUITE 205

City, town or post office, state, and ZIP code. For a foreign address, see instructions.

DALLAS, TX 75240

Check type of return to be filed(file a separate application for each return):

|:| Form 990 E| Form 990-T (corporation)

|:| Form 990-BL E] Form 990-T (sec. 401(a) or 408(a) trust)
|:| Form 990-EZ D Form 990-T (trust other than above)
[X] Form 990-PF [ Form 1041-A

[ Form 4720
[ Form 5227
[ Form 6069
[ Form 8870

LEONARD R. KRASNOW, PRESIDENT

® The books are inthecareof p» 6360 LBJ FREEWAY, SUITE 205 - DALLAS, TX 75240

Telephone No.p» 214-855-0627

FAXNo. B> 972-726-7252

® |[f the organization does not have an office or place of business in the United States, check this box |

® [fthis

1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN)

» [

. If this is for the whole group, check this
box p D . If it 1s for part of the group, check this box P E] and attach a list with the names and EINs of all members the extension will cover.

1 | request an automatic 3-month (6-months for a corporation required to file Form 890-T) extension of time until
AUGUST 15, 2010 , to file the exempt organization return for the organization named above. The extension

1s for the organization’s return for:

» [X] calendar year 2009 or

> E] tax year beginning , and ending
2  If this tax year is for less than 12 months, check reason. |:| Initial retum |___] Final return D Change in accounting penod
3a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits. See instructions. 3a | $ 10,700.
b  If this application 1s for Form 990-PF or 990-T, enter any refundable credits and estimated

tax payments made. Include any prior year overpayment allowed as a credtt. 3b|$ 6,700.
¢ Balance Due. Subtract line 3b from line 3a. Include your payment with this form, or, if required,

deposit with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System).

See instructions 3! 4,000.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ for payment instructions.

LHA  For Privacy Act and Paperwork Reduction Act Notice, see Instructions.
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Form 8868 (Rev. 4-2009)



