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SCANNED JuL 2 5 2012

N

.»990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

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

OMB No 1545-0052 .,

For calendar year 2011 or tax year beginning

, 2011, and ending

2011

Name of foundation

A

Employer identification number

J.E. & Z.B. BUTLER FOUNDATION, 13-6082916
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see Instructions)
(212) 888-5151

780 THIRD AVENUE, 15TH FLOOR

City or town, state, and ZIP code

NEW YORK, NY 10017

Inttial return
Final return
Address change

G Check all that apply t:

Amended return
Name change

Intial return of a former public chanty D

H Check type of organization
Section 4947(a)(1) nonexempt chantable trust

m Section 501(c)(3) exempt private foundation
Other taxable private foundation

I Farr market value of all assets atend  |J Accounting method I_l Cash I_X, Accrual F
of year (from Part Il, col (c), line D Other (specify) ___ _________ ________
16) > $ 83,416,331. (Part I, column (d) must be on cash basis )

If exemption application is
pending, check here

1 Foreign orgamzations, check here

2 Foreign organizauons meeting the
85% test check here and attach
computation

i private foundation status was terminated
under section 507(b)(1){A), check here .

»[ ]

If the foundation i1s 1n a 60-month termination
under section 507(b)(1)(B), check here > D

total of amounts in columns (b), (c), and (d)

Paﬁl Analysis of Revenue and Expenses (The

(a) Revenue and
expenses per

(b) Net investment

(c) Adjusted net

(d) Disbursements
for chantable

may not necessarily equal the amounts in book income income purposes
column (a) (see mstructions) ) 00KS (cash basis only)
1  Contnbutions, gifts, grants, etc, recewved (attach schedule) ’ "&%g%” Wf&‘f?? -
if the foundation I1s not required to R
2 Check b attachSch B . . ... .... LR - - = Tt
3 Interest on savings and temporary cash investments 1,94 6 943. 1,946, 9 4 3 - B
4 Dwvidends and interest from securities 429,339. 429,339. e
5a Grossrents , . . . ............. ™
b Net rental ncome or (loss) L. ,a
b d
@| 6a Netgain or (loss) from sale of assets not on line 10 _ 32 7,987. w
g b Gross sales price for all 25,909, 656. ()
° assets on Iine 6a = u')
é 7 Capital gain net income (from Part IV, line 2) [
8 Netshort-term capitalgan . . ., .. ... -
9 Income modifications + + « - ¢ s o ..o
10 a Gross sales less returns
and allowances « - - - «
b Less Cost of goods sold ,
¢ Gross profit or (loss) (attach schedule) |, | | .

11 Otherincome (attach schedule) = . . .
12 Total. Addlnes1through 11 . . . . . ... 2,116,795, 2,444,782-
13 Compensation of officers, directors, trustees, etc 398,268. 159, 307. 238,961.
14  Other employee salaries and wages . . , . . :
§ 15  Pension plans, employee benefits _ . . . . . 78,530. 31,412. 47,118.
S|16a Legalfees (attach schedule) | = |
2| b Accounting fe(les (attach schedule) ATCH 2 25,000. 12,500. 12,500.
L: ¢ Other professional fees (attach schedule) . * . 661,749. 661,749.
'5 17 nterest. . .|. . .. ... ... 18,678. 18,678.
% 18  Taxes (attach schedule) (see mstructions) , , . . . *_* 60,549. 2,549.
€119 Depreciation (attach schedule) and depletion 4,187. “,@egj\ W 5l éy{%;” !
El20 ocoupancy |. ... 46,044. 23,022. 23,022,
g 21 Travel, conferences, and meetings , _ , . . . 10,535. 10,535.
S|22  Pnnting and publications . . . . ... ...
E’ 23 Other expenses (attach schedule) ATCH, 5 340, 956. 330,641. 10, 315.
E 24 Total operatmlg and administrative expenses.
8|  Addimes13through23 ... ....... 1,644,496, 1,239,858. 342,451.
© 25 Contributions,gifts, grantspad . . ., . . . 3,985,409, |8 ;;;;g ‘é‘ff’ 3,985,400.
_126  Total expenses and disbursements Add lines 24 and 25 5,629,905. 1,239,858. 4,327,860.

27  Subtract line 2'6 from line 12

a Excessofr

over exp and disbur

ST ey O
?w&ﬁ:‘«% L el BRELS

b Net investment income (if negative, enter -0-) e - 1,204,924.
c_Adjusted netincome (f negative, enter -0-). . B T,
For P k R Al . i * * ok
\E1abOF Paperwor eduction Act Notice, see instructions ATCH 3 usa ATCH 4 Form 990-PF (2011)
1967000 PAGE 1 \
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Form 990-PF (2011)

J.E.

& Z.B. BUTLER FOUNDATION,

INC.

13-6082916

Page 2

‘Part

| Attached schedules and amounts in the
Balance Sheets description column should be for end-of-year
| amounts only (See instructions )

Beginning of year

End of year

{a) Book Value

(b) Book Value

(c) Fair Market Value

Partil;

1 Cash- non-;lnterest-beanng ,,,,,,,,,,,,,,,,,,
2 Savings and temporary cash mvestments . . . . . . ... .. 16,681,166. 18,139, 206. 18,139,206.
3 Accounts receivable P> e
4
5
6 Recewables due from officers, directors, trustees, and other
disqualified [persons (attach schedule) (see instructions)
7  Other notes and loans receivable (attach schedule) » B S
Less allowance for doubtful accounts » _
n| 8 Inventoresforsaleoruse .. ... ..........
°3,“= 9 Prepaid expenses and deferredcharges . . . . .. ... ...
2 10 a Investments - U S and state government obligations (attach schedule) ,
Investments - corporate stock (attach schedule) ATCH, 6. . 40,545,023. 40,756,096. 45,523,556.
¢ Investments - corporate bonds (attach schedule) , ., ., . . . . .
11 Investments ; land, buildings, >
and equipment basis T _ _________________
Less accumulated depreciation p»
(attach schedule) = e e
12  Investments -mortgageloans . . .« . . 0 o v e e e el
13 Investments - other (attach schedule) |, | | | ATCH R 7 .. 19,143,556. 19,727,127.
M pment bave > _____21,882. £ EE RS .ATCH 8
(Sttach sabeduiey. coPecan 4,187,
15  Other assets (descrbe B ATCH 9 2,000,000. 26,442,
16 Total assets (to be completed by all filers - see the
instructions! Also, seepage 1,.item 1) . . .. .. ....... 78,369,745. 76,001,079. 83,416,331.
17 Accounts payable and accrued expenses _ . . . . . . . . 9,763.
18  Grantspayable . .. ............
/19 Deferredrevenue . . . . ... ...............
g 20 Loans from officers, directors, trustees, and other disqualified persons . -
E 21 Mortgages and other notes payable (attach schedule) | ., , .| %%
=22 Other habilities (desenbe » ) i
23 Total habilities (add Ines 17 through22) . ... ... .... 0 9,763.|-
Foundatléns that follow SFAS 117, check here > u
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . v v e e e e e e e e e e
§|25 Temporarlyrestncted . . ., ... ..., ... ...
c‘g 26 Permanentlyrestricted | , . . .. .. . .. . . ... ...
k] Foundaticlms that do not follow SFAS 117,
i check here and complete lines 27 through 31. >
5127  Capital stock, trust principal, or currentfunds | | . . . ., .
% 28  Paid-in or capital surplus, or land, bldg , and equipment fund | , | | | 78,369,745. 75,991,316. |
#]29  Retaned eamings, accumulated income, endowment, or other funds
f, 30 Total net assets or fund balances (seeinstructions) , , . _ . . 78,369,745, 75,991, 316.
2 31 Total lhabilities and net assets/fund balances (see
INSITUCHONS) W & v v v o 4 e v b v b e o m b a e s e e e 78,369,745. 76,001,079.

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prioryear'sreturn) L 1 78,369,745.
2 Enter amount from Part l‘ e 27a 2 -3 ! 013 ! 110.
3 Other mcreasesl, notincluded in line 2 (itemize) » ATTACHMENT 10 3 1,134,681.
4 Addlmes1,2,e|md3 ............................................. 4 75,991,316.
5 Decreases notincluded in ine 2 (temize) » 5
6 Total net assets or fund balances at end of year (Ine 4 minus line 5) - Part Il, column (b), ine 30 ... .. 6 75,991,316.

Form 990-PF (2011)

JSA

1E1420 1 000

1967000

PAGE 2
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J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916

orm 990 PF (2011)
Capital Gains and Losses for Tax on Investment Income

Page 3

(a) List and describe the kind(s) of property sold (e g , real estate, E&S&z égha?é% éd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) P Purchase | (mq " day, yr) | (MO day. yr)
1a SEE PART |IV SCHEDULE
b
c
d
e
() Gross sales price X De(%rf g;lagwgbii‘g)o el (gg)l(j(s) Z‘QL??: L? cale (e§“3|f§ l(?) "n!.‘n'ﬁis(’g)

a
b
c
d
e

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

(1) Gans (Col (h) gain minus
co! (k), but not less than -0-) or

|
() F MV as of 12/31/69 (k) Excess of col ()

as of 12/31/69 over col (1), if any Losses (from col (h))
a
b
c
d
e
2 Capital gain net iIncome or (net capital loss) If gain, also enter in Part, ine 7 }
If (loss), enter -O- in Part |, line 7 2 -327,987.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see nstructions) If (loss), enter -0- In }
Partl ine 8 . ‘ ........................................ 3 0

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optlonal use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4540(d)(2) applies, leave this part blank

D Yes No

Was the foundatlon‘ liable for the section 4942 tax on the distributable amount of any year in the base period?
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1_Enter the appropriate amount in each column for each year, see the instructions before making any entries

(a) (d)
(b) (c)
Calendar ?::re(cfgloizre;r;nnmg ) Adjusted qualifying distributions Net value of noncharitable-use assets (col (Dblf tg:eludt;%n;; ‘::%I (©)
2010 3,992,433. 82,170,132. 0.048587
2009 4,173,926. 70,261,963, 0.059405
2008 4,793,897, 87,915,819. 0.054528
2007 4,998,374. 97,372,733. 0.051332
2006 4,980,277. 92,882,263. 0.053619
2 Totalofline 1, column(d) . .. ... 2 0.267471
3 Average distribution ratio for the 5-year base perod - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if less than S5years | . . . . . . . ... 3 0.053494
4 Enter the net value of noncharitable-use assets for 2011 from Part X, lne 4 83,811,533.
5 Mulbplyhnedbylne3 e e 5 4,483,414,
6 Enter 1% of netinvestment income (1% of Part |, ne 27b) = . . .. ... ... .. 6 12,049.
7 Add“nessande .......................................... 7 4’495’463'
8 Enter quallfylng distrbutions from Part XW, hne 4 . 8 4,327,860.
If ne 8 1s equal to or greater than line 7, check the box n Part VI, line tb, and complete that part using a 1% tax rate See the
Part VI instructions
AT Form 990-PF (2011)
1967000 PAGE 3



13
Form 990-PF (2011) J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described In section 4940(d)(2), check here > D and enter "N/A" on line 1
Date of ruling or determination letter  _ _ _ _ _ _ __ _______ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 24,0098.
here B[] andenter 1% of Partiine27b . L
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
30 AddINes 18002 | | 3 24,098.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0
5 Tax based on investment income Subtract ine 4 from line 3 If zero orless,enter-0- _ , ., . . .. ... .. 5 24,098.
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credtedto 2011 | 6a 30,423.
b Exempt foreign organizations - tax withheld at source | |, . . . . . ... .. 6b
¢ Tax paid with application for extension of ime to file (Form 8868) . . . 6¢
d Backup withholding erroneously withheld . . . . . . ... ... ..., 6d
7 Total credits and payments AddhnesBathrough6d . . . . . . . & . v 0 v i b it i e e e e 7 30,423.
8 Enter any penalty for underpayment of estmated tax Check here D if Form 2220 1s attached  , , . .. . .
9 Taxdue. If the total of ines 5 and 8 Is more than line 7, enter amountowed | _ . . . . . ... ...... | 4
10  Overpayment. If ine 7 1s more than the total of lines 5 and 8, enterthe amountoverpad _ . ., ., ... »>{ 10 6,325.
11 Enter the amount of ine 10 to be Credited to 2012 estimated tax P 6,325. Refunded p| 11
LCURIM.8 Statements Regarding Activities
1a During the tax year, dd the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
orintervene in any political campaign? | L L L L L L L L e e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for poltical purposes (see page 19 of the
Instructions for defion)? . . . . . . L L e e e e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL forthisyear? | . . . . . . . . . . s e e e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P $ (2) On foundation managers P> $

e Enter the reimbursement (f any) paid by the foundation durning the year for political expenditure tax Imposed

on foundation managers P $

2 Has the foundation engaged in any activities that have not previously been reported to the IRS? . . . . .. ... ... 2 X
If "Yes," attach a detarled description of the activities

3 Has the foundaton made any changes, not previously reported to the IRS, in its governing instrument, articles of

incorporation, or bylaws, or other simiar instruments? If "Yes, " attach a conformed copy of the changes . . . . . . . . . . .. 3 X

4a Did the foundation have unrelated business gross income of $1,000 or more dunng theyear? . . . . . . . . . . . . . .. .. 4a X
b If"Yes,"has it filed atax returnon Form 990-T forthisyear? , . . . . . . . . . 0 o s e e 4b N/IA

5 Was there a liquidation, termination, dissolutton, 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
e By state legislation that effectively amends the governing mstrument so that no mandatory directions that

conflict with the state law remain in the governing INStrument? . . . . L L L . s e e e e e e e e e e e e e 6
7 Dd the foundation have at least $5,000 n assets at any time during the year? If "Yes,"complete Part Il, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t Is registered (see instructions) P g’ :
NY, ®
b If the answer i1s "Yes" to lne 7, has the foundation furmnished 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 , . . . . . . . . . . . . .. ... 8b X

9 Is the foundation claming status as a private operating foundation within the meaning of secton 4942()(3) or g?ﬁfﬁ'
4942(;)(5) for calendar year 2011 or the taxable year beginning m 2011 (see instructions for Part XIV)? If "Yes,” complete

je.
1

;
i

PartXIV . o o e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? /f "Yes,” attach a schedule listng their names
and addresses 10 X

Form 990-PF (2011)

JSA

1E1440 1 000
1867000 PAGE 4
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Form 990-PF (2011) J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916 Page 5
200y Statements Regarding Activities (continued)
11 At any tme during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (seenstructions) . . . . . . . v v v i v o e e e e e e e e e 11 X
12 Did the foundaton make a distnbution to a donor adwvised fund over which the foundaton or a disqualified
person had advisory privileges? If "Yes," attach statement (seeinstructions) |, . . . . . . . . . . . . ..t e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcaton? | . . ., 13 X
Website address B____ _ WWW.BUTLERFOUNDATION.ORG ___________
14 Thebooksareincareof » J.E. & Z.B. BUTLER FDN., INC. Telephoneno » __ 212-888-5151
Located at »780_THIRD AVENUE, I15STH FLOOR NEW YORK, NY __ zP+ap 10022
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in heu of Form 1041 -Checkhere . . . ... .. .. .. .. .. .. DD—
and enter the amount of tax-exempt interest received or accrued dunng theyear . . . . . . . . . . .. .. ... -2 | 15 |
16 At any time during calendar year 2011, did the foundaton have an interest in or a signature or other authorty Yes | No
over a bank, secuntes, or other financial account Inaforeign country? . . . . . L . . . e e e e e e e e e e e e e 16 X

See the nstructions for exceptions and filng requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country B>
LEQUE:-1 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 Dunng the year did the foundation (etther directly or indirectly)
........ I:] Yes No

(1) Engage n the sale or exchange, or leasing of property with a disqualified person?
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? , , , , , , | e e e e e e e e e e - Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? | . . ., . . - Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? _ , , ., . .. Yes . No
(5) Transfer any income or assets to a disqualfied person (or make any of either available for

the benefit or use of a disqualified person)? _ . . . . . . . . . e e e e e D Yes No

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

termination of government service, If terminating within 90 days), . . . . ... ... ... .. I::I Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualfy under the exceptions described in Regulations R
section 53 4941(d)-3 orin a current notice regarding disaster assistance (seeInstructions)? . . . « v . .t v 4 h e o 0. e . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere , . . . . . . . . . . ... > I:I

c Did the foundation engage in a prior year n any of the acis descrnibed in 1a, other than excepted acts, that

were not corrected before the first day of the tax yearbeginning mn 20117 |, . . . . . . . . 0 0 o e e
2 Taxes on falure to distnbute ncome (section 4942) (does not apply for years the foundation was a private

operating foundation defined in section 4942()(3) or 4942())(5))

a Atthe end of tax year 2011, did the foundation have any undistnbuted income (lines 6d and
6e, Part XIll) for tax year(s) beginming before 20112 , . . . . . . . . . . .. . e D Yes No
If"Yes," list the years P

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

1c X

c If the provisions of section 4942(a)(2) are being applied to  any of the years listed in 2a, list the years here
| e _ e el
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise

atanytmedunngtheyear? | . . L. e e e e e e D Yes No

If "Yes," did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acqured by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2011)

o

4a Did the foundation invest during the year any amount in a manner that would jeopardize #s chartable purposes? . . . . . .. .
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its .
chartable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20112 . . | 4b X
Form 990-PF (2011)
JSA

1E1450 1 000
1967000 PAGE 5



/\ .

Form 990-PF (2011) J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916 Page 6
LPRE:]  Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e)}? . . . . ., . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? | . . . . . L L L. . e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? , , . . ... ... .. Yes No
(4) Provide a grant to an organization other than a chantable, etc, orgamization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seenstructions) , . . . . . ... .. ... D Yes No
(5) Provide for any purpose other than religious, charntable, scientific, lterary, or educational
purposes, or for the prevention of cruelty to children oramimals? , . , . . ... .. ... .. .. I::I Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualfy under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (seemnstructions)? ., , . ., . ... ... ... 5b
Organizations relying on a current notice regarding disaster assistance checkhere ., ., . . . . . ... ... .. > D
c If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility for the grant?
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 apersonal benefit contract? | | . L L e I::I Yes No
b Did the foundation, during the year, pay premwumes, directly or indirectly, on a personal benefit contract> . . . . ., .., ... 6b X
If "Yes" to 6b, file Form 8870
7a Atany time durning the tax year, was the foundation a party to a prohibited tax shelter transaction? L. D Yes No
b if 'Yes." did the foundation receive any proceeds or have any net income attributable to the transaction? . .. . 7b NIA

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

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(b) Title, and average c) Compensation (d) Contributions to (e) Ex ccount
(a) Name and address hours per week (if not paid, enter employee benefit plans e} Expense a nt,
devoted to position -0-) and deferred compensation other allowances
ATTACHMENT 11 398,268. q 0

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

"NONE."
{b) Title, and average (‘é’mcp?g}re"é”é'é’,?érﬁ" (e) Expense account
' I g
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation plans and deferred other allowances
devoted to position compensation
NONE ~
Total number of other employees paid over $50,000 . . . . . . . L . i e e e e e e e e e e e e e e e ae e » 0

Form 990-PF (2011)

JsA
1E1460 1 000
1967000 PAGE 6
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J.E & Z.B. BUTLER FOUNDATION, INC. 13-6082916
‘Form 990-PF (2011) Page 7
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."”
(a) Name and address of each person paid more than $50,000 (b} Type of service {c) Compensation

ATTACHMENT 12 407,326.

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

ENIPTY Summary of Direct Charitable Activities

List the foundation's four largest direct chartable activites during the tax year Include relevant statistical information such as the number of

Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc P

‘Part1X-B Summary of Program-Related Investments (see instructions)

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

Form 990-PF (2011)

JSA
1E1465 1 000
1967000 PAGE 7



J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916
Form*990-PF (2011) Page 8

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see Instructions )

1  Farr market value of assets not used (or held for use) directly in carrying out chantable, etc,

purposes
a Average monthly fair market value of securttes 1a 46,824,750.
b Average of monthly cash balances ib 19,011,512.
¢ Farr market value of all other assets (see instructons) .~~~ 1c 19,251,589.
d Total (add Ines 1a,b,and C) | . . . ... 1d 85,087,851,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) I 1e |
2 Acquisttion indebtedness applicable to ine 1 assets 2
3 Subtract I|ne2from ne 1d e 3 85' 087’ 851 d
4 Cash deemed held for charitable activittes Enter 1 1/2 % of line 3 (for greater amount, see
IMSUUCHONS) | 4 1,276,318,
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV,lne4 | 5 83,811,533.
6 Minimum investmentreturn. Enter5% ofline S | | . . . . .. L, 6 4,190,577.

Distributable Amount (see Instructions) (Section 4942()(3) and ())(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part )

1 Minimum investmentreturn from Part X, hne 6 . . . . . . . .. L e e e e 4,190,577,
2a Taxon investmentincome for 2011 from Part VI, ine 5 .
b Income tax for 2011 (This does not include the tax from Part VI )

c Add Ilnes 2aand 2b ............................................. 24 4 098 z
3 Distributable amount before adjustments Subtract line 2¢ from fine 1 4,166,479.
4 Recoveries of amounts treated as qualifying distrbutions L.

5 Addlines 3and4 5 4’166’479'
6 Deduction from distributable amount (see instructons) . 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIlI,

(1127 T T T T T T T T T T 7 4,166,479.
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes o

a  Expenses, contributions, gifts, etc - total from Part I, column (d), lne 26 . . . .. .. .. .. 1a 4,327,860.

b Program-related investments - total from Partix¢ ..~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charltéb'le-, .eic., .

PUIROSES e e 2
3 Amounts set aside for specific chantable projects that satisfy the i

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) . . . ... ... ... ... .. .. .. 3b
4  Qualfying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIll, lne 4 | 4 4,327,860.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income

Enter 1% of Part |, ine 27b (see instructions) . . . . . . .. . 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 4,327,860.

Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualfies for the section 4940(e) reduction of tax in those years

Form 990-PF (2011)
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J.E. & Z.B. BUTLER FOUNDATION, INC.

13-6082916

Page 9

Distributable amount for 2011 from Part XI,
ne? . ... ...
Undistributed income, if any, as of the end of 2011
Enter amount for 2010 only | | | | | e e

Total for prior years 20 09 20 08 20 07

(b)
Years prior o 2010

(c) (d)
2010 2011

4,166,479.

Excess distnbutions carryover, If any, to 2011
From 2006

From 2007

From 2008 241,809.

From 2009 660,828.

From2010  _ . . ..

Total of ines 3a throughe , , . . .. ... ..
Qualfying distnbutions for 2011 from Part XII,
ine4 » $ 4,327,860.

Applied to 2010, but not more than line 2a

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

Treated as distnbutions out of corpus (Election
required - see instructions) _, , ., .. ... ...

Applied to 2011 distributable amount
Remaining amount distnbuted out of corpus
Excess distnbutions carryover applied to 2011

(If an amount appears in column (d), the same |z

amount must be shown in column (a) )
Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract line 5

Prior years' undistributed income Subtract
Ine 4b fromine2b ... ..
Enter the amount of pnor years' undistnbuted
income for which a notice of deficiency has been

1ssued, or on which the section 4942(a) tax has | N

been previously assessed. . . . ... .. P

Subtract hne 6¢c from lne 6b Taxable *

amount - see nstructions | | , , .

Undistributed income for 2010 .Su.bt.ra'ct. I;né
4a from lne 2a Taxable amount - see
nstructions . . . . .. . . 0l e e

Undistnibuted income for 2011 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted In 2012 , , . .

Amounts freated as distnbutions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (seeinstructions)

Excess distnbutions carryover from 2006 not
applied on line 5 or line 7 (see instructions)
Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a

Analysis of ine 9

4,166,479,

Excess from 2007 _ | |
Excess from 2008 , | ., 241,809.
Excess from 2009 | | | 660,828.
Excess from 2010 , , .,
Excess from 2011 , , . 161,381.

JSA

1E1480 1 000

1967000
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Form 990-PF (2011) J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916 Page 10

s \8 Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2011, enter the date oftherung | »
b Check box to indicate whether the foundation is a private operating foundatton described In section u 4942())(3) or |_| 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years {e) Total
Justed net income from Part (a) 2011 (b) 2010 (c) 2009 (d) 2008

| or the minimum Investment
return from Part X for each
year listed

C  Qualifying distnbutions from Part
Xil, line 4 for each year hsted

d Amounts ncluded in ine 2c not
used drrectly for active conduct
of exempt activittes . ., . ., .

€ Qualfying distnbutions made
directly for active conduct of
exempt activites Subtract line
2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test reled upon

@ “Assets” altemative test - enter

(1) Value of all assets
(2) value of assets qualifying
under section
4%420)3BM. . . . .
b "Endowment" alternatve test-
enter 2/3 of mwmmum nvest-
ment return shown in Part X,

line 6 for each year listed

€ "Support” alternative test - enter

(1) Total support other than
gross Investment income
{interest, dividends, rents,
payments on secuntes
loans (secton 512(a)(5)),
or royalties)

(2) Support from  general
pubic and 5 or more
exempt organizations as
provided In section 48942
OEem ... ...

(3) Largest amount of sup-
port from an exempt
organization

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

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions recewved by the foundation
before the close of any tax year (but only If they have contributed more than $5,000) (Seesection 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> if the foundation only makes contributions to preselected chantable 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

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

¢ Any submission deadlines

d Any restrictions or limitatons on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
factors

‘1’%?490 1000 Form 990-PF (2011)
| 1967000 PAGE 10



J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916
‘Form 990-PF (2011) Page 11
CFE9 A Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
e deimeteh |G| Pupe g
Name and address (home or business) o7 bstantal conmbager reciplent 1on
a Paid during the year
ATTACHMENT 13
10 - T 3a 3,985,409.
b Approved for future payment
)L | I I T T T 3b

JSA
1E1481 1 000

1967000

Form 990-PF (2011)
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J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916
*Form 990-PF (2011) Page 12
[P d A Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
@ (b) () () function income
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f

g Fees and contracts from government agencies

2 Membership dues and assessments | |

3 Interest on savings and temporary cash investments 14 1,946,943.
4 Dwvidends and interest from securties  , , , | 14 429,339.
5

Net rental Income or (loss) from real estate

6 Net rental income or (loss) from personal property

7 Other Investmentincome . . . . . .. ... 14 68,500.
8 Gain or (loss) from sales of assets other than inventory 18 -327,987.
9

Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory . .
11 Otherrevenue a

b

c

d

e
12 Subtotal Add columns (b), (d), and (e)
13 Total. Add Iine 12, columns (b), (d),and (€) . . . . . . . . . . . i i i e e e e e
(See worksheet In line 13 instructions to verify calculations )

2,116,795.
13 2,116,795.

[Z® 4" E:N Relationship of Activities to the Accomplishment of Exempt Purposes
Line No Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
JSA Form 990-PF (2011)

1E1492 1 000
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Form 990-PF (2011) J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916

‘Part:

Page 13

XVIi-
Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of 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 | L e e e e e e 1a(1) X
(2) Otherassets | , . . . . .. ... ittt ittt i e e e e e 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization |, | . . . . . . . . L e e e e e e e e e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization | . . . ., . . . . .. . 0 i i e 1b(2) X
(3) Rental of facilities, equipment, orother assets | . . . . . . . o s s e e e e e e e e e e e e e 1b(3) X
{4) Rembursement arrangements . | . . L. L L L e 1b(4) X
(5) Loans orloan guarantees | | . . . . . .. ... e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations ., . . . ... . ... ... ... 1b(6) X
¢ Sharning of facilities, equipment, mailing lists, other assets, or paid employees . . ., . ... .. .. ... ...... ic 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 In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services recewved
{a) Line no (b) Amount involved (c) Name of nonchartable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A N/A
2a |s the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5277 _ . . ... .. ... .. |:| Yes No
b If "Yes," complete the following schedule

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

Slgn correct, and complete Declaration of preparer {other than taxpayer) is based on all Informationof which preparer has any knowledge

Under penalties of perury, | declare that | have examined this retum, Including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,

May the IRS discuss this retum
Here I ’) / I ) /J 7_ } ﬂr'i r with the preparer shown below
Slgnatﬁre of offlcer or ll’ustee Date Title (see nstructons)? | X | Yes No
. Print/Type preparer's name Pre s signature Date PTIN
Paid P p g = /6 % Check|__Jif
o UEFFREY PERELMAN . e Nl __— 2 |sett-employed| P00568345
reparer I sname M ANCHIN BLOCK & °ANCHIN LLP Firm's EIN B> 13-0436940
Use Only [Frm's address p 1375 BROADWAY
NEW YORK, NY 10018-7001 |Phoneno 212-840-3456

Jsa
1E1493 2 000

1967000

Form 990-PF (2011)
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J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

92nd Street Y New York, NY $40,000
Scholarships
Support for summer camp scholarships for children with special needs

Adoption and Foster Care Mentoring Boston, MA $20,000
Young Leaders Program

Support for long term mentoring to build skills and develop a network of supports

for youth ages 14-21 emerging from the foster care system

Advocates for Children New York, NY $25,000
Building Pathways to Post Secondary Success for At Risk Youth

Support for initiative to address low graduation rates, advocate for change in diploma

options and improve transition opportunities for youth at nisk, special education students,

English Language Learners to insure that they have the supports, guidance and opportunities

to understand and access post secondary education options

Artists for Humanity Boston, MA $50,000
Arts Micro Enterprise Program

Support for youth run micro-enterprise program for at-risk teens designed to develop

business and career skills as well as provide a commercial outlet for therr talents

Asperger's Association of New England Watertown, MA $30,000
Children’s Service Program Director

Support for director of Children's Services to work with children and families

dealing with the challenges of Asperger’'s Syndrome

Barry and Florence Friedberg JCC Oceanside, NY $30,000
The Ezra Center for Special Services
Support for social and recreational programs for adults and children with special needs

Boston Children’s Chorus $25,000
Choir for Underserved youth in the Boston area

Support for choral education and performance program for inner city and suburban
youth in Boston

Boston Medical Center Boston, MA $12,500
Pediatric Assessment of Communication in Autism Clinic

Support for additional educational advocate in the autism clinic to help low income

families receive appropriate educational placement and services for their children

Boston Jewish Film Festival Boston, MA $15,000
ReelAbilities Boston
Support for film festival showcasing films by or about people with disabilities

Bottom Line Jamaica Plain, MA $25,000
College Access and Success Program

Support for college bound program which incorporates college guidance and up to six

years of on campus emotional, academic, and career guidance for inner city

youth to assure they graduate from coliege successfully

Page 1 of 11



J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

Bottom Line Brooklyn, NY $25,000
College Access and Success Program

Support for expansion of Boston college bound program to New York which incorporates

college guidance and up to six years of on campus emotional, academic, and career

guidance for inner city youth to assure they graduate from college successfully

Boys and Girls Clubs of Dorchester Dorchester, MA $25,000
Project BILN.D
Support for inclusion program for youth with disabilities in club-wide programs

Bridge Over Troubled Waters Boston, MA $25,000
Bridge Emergency Youth Shelter

Support for 12 bed youth shelter for individuals up to age 24 which provides shelter

and a continuum of services that allow them to continue their education, build job skilis

and address the 1ssues of addiction and mental iliness that interfere with their ability to

lead independent lives

Brookview House Dorchester, MA $25,000
Youth Development Programs

Support for year round programs that provide customized academic, emotional and

behavioral support to formerly homeless youth so that they stay in school and are

productive both in school and out

Camp Harbor View Boston, MA $25,000
Counselor in Training Program

Support for leadership and work skills program for at risk youth 15-17 who are aging out of
traditional summer camping programs

Camp Starfish Waltham, MA

Scholarships $25,000
Support for summer camp scholarships for children ages 5-15 with emotional,

behavioral and learning problems

CHAI Lifeline New York, NY
Camp Simcha Special $50,000
Support for summer camping scholarships for youth with severe chronic illness

CHAI Lifeline New York, NY

Healing and Respite Program $40,000
Support for social worker for winter respite program for children and families with life

threatening or chronic ilinesses

Children’s Evaluation and Rehabilitation Center, Albert Einstein College

of Medicine Bronx, NY $50,000
Court Affiliated Infant-Parent Intervention Program

Support for intensive intervention program working with Bronx Family Court designed

to prevent recurrence of child maltreatment and acheive reunification or secure

alternate permanency if reunification 1s not possible

Page 2 of 11



J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

City Access Staten Island, NY $45,000
Scholarships for Children with Special Needs

Support for scholarship assistance for autistic and visually impaired students

to Increase exposure to city resources and increase inclusion in after school,

summer and vacation activities

City Parks Foundation New York, NY
Summer Stage $10,000
Support for summer arts programs in New York City parks

City Parks Foundation New York, NY
Track and Field for Youth with Disabilities
Support for summer program for youth with disabilities in New York City $10,000

Communities for Restorative Justice Concord, MA $10,000
CARJ - Stepping into a New Decade

Support for work with police departments to complement the Juvenile Justice

system’s work with first time offenders, victims and the community at large

Community Rowing Boston, MA $25,000
Adaptive Rowing

Support for adaptive rowing program for inner city youth from the

Horace Mann School for the Deaf and Hard of Hearing

Community Servings $30,000
Nutrition Program

Support for home delivered nutrition program for children and families affected

by Iife threatening ilinesses

D.A.R.E New York, NY $25,000
D.A.R.E. Dance Plus

Support for after school dance program and scholarships for at nsk middle school

school students in New York and Boston

East End House Cambridge, MA $25,000
Special Need Initiative for Child Care and School Age Programs

Support to increase capacity to serve children with special needs ages 15 months-

14 years In pre-school and after school inclusion programs

Educational Alliance New York, NY $50,000
College Bound and Summer Internship Programs

Support for college bound and summer internship programs for low income youth In
lower Manhattan

FEGS New York City and Long Island, NY $60,000
Famuily Advocacy & Information Referral

Information and referral program to support people living or working with individuals

with special need

Page 3 of 11



J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants

SCHEDULE 13
Grant Recipient, Address & Purpose Amount
Figure Skating in Harlem $15,000
After School Program
Support for after school ice skating and education program
Greater 5 Towns YM-YWHA Syosset, NY $40,000
LIFE Program

Support for social and recreational services for physically and developmentally disabled
singles ages 25-65

Greater Boston Food Bank Boston, MA $25,000
Kid's Café

Support to provide nutritious meals and nutrition education to Kid's Cafés located in

Boys and Girls Clubs in high risk towns in and around Boston.

Groundwork Brooklyn, NY $40,000
Summer Youth Academy

Support for summer literacy and enrnchment programming for youth ages 5-14 in k
East New York

Harlem Educational Activities Fund (HEAF) $25,000
HEAF Continuum

Support for after-school college preparatory and youth leadership program serving

youth from under-resourced public schools in Harlem, Washington Heights and

the Bronx

Harlem RBI New York, NY $25,000
Legends Program

Support to help graduates of Harlem RBI successfully transition to and graduate from

College as well as to explore career options

Hebrew Educational Society (HES) Brooklyn, NY $50,000
Special Needs Family Center

Support for preschool, after school, summer camp and parenting programs for children

with disabiliies and their families

JCC of Manhattan New York, NY

CLASSP — Manhattan and Bronx $37,825
Support for further expansion of the CLASSP model that trains and provides internships

for high school students working with youth with disabilities in after school programs at

5 community centers In Manhattan and the Bronx

JCC of Manhattan New York, NY
Reelabilities Film Festival $25,000
Support for film festival showcasing films by or about people with disabilities

JCC of Staten Island Staten Island, New York $50,000
Program Director Special Need Department

Capacity building grant to increase programming for children and families challenged by
developmental, learning, physical and behavioral disabilities

Page 4 of 11



J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

JCC on the Hudson Tarrytown, NY

Special Services Director $25,000
Capacity building grant to support the development of coordinated services for children

and families challenged by developmental, learning, physical and behavioral disabilities

JCC on the Hudson Tarrytown, NY

Specral Needs Training Institute $41,000
Support for training and internships for high school students in Westchester who earn

college credit from Mercy College and are placed in Westchester agencies to work with

children with disabilities

JCC on the Hudson Tarrytown, NY

Westchester Network for People in Transition $26,000
Support for new program working with teens with disabilities transitioning from high

school to adulthood including provision of appropriate social and recreational activities

for the teens and help for their families to explore post secondary school options

Jewish Child Care Association (JCCA) New York, NY

COMPASS Program $50,000
Support for educational and vocational guidance on college campuses for Jewish

college students with learning disabilities and other special needs

JCH of Bensonhurst Bensonhurst, NY

Special Needs Center $45,000
Support for summer camp and after school educational enrichment, socialization and

recreation services for children 5-12 with special needs

JCH of Bensonhurst Bensonhurst, NY
Butler Center for Educational Advancement $75,000
Support for comprehensive educational services for Russian émigré families

Jewish Home and Hospital Bronx and New York, NY

Gernatric Career Development Program $50,000
Support for workforce development program to introduce inner city students to career
opportunities in the field of geriatrics

Jewish Museum New York, NY $25,000
Project Access
Support for expansion of access to educational programs for people with disabilities

Kings Bay YM-YWHA  Brooklyn, NY $25,,000
Special Needs Coordinator

Support for a dedicated coordinator to build and support programs for people with

special needs

Legal Outreach Long Island City, NY

College Bound Program $95,000
Support for 4 year after school, college bound program using law related subjects to

build academic skills and professional opportunities for low-income urban high school

students in Manhattan, Brooklyn and Queens and the Bronx

Page 5 of 11



J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

Massachusetts Adoption Resource Exchange (MARE) $20,000
Adoption Program for Children with Intellectual and Physical Disabilities

Support for program that identifies potential adoptive families to increase adoption

rates for children in foster care who have intellectual and physical disabilities

McGill University Montreal, Canada $10,000
Zella Bronfman Scholarship Fund
Support for scholarships for college students

Met Council New York, NY
Cash Assistance $125,000
Support for emergency cash assistance

Met Council New York, NY
Food Bank $50,000
Support for Kosher food assistance

Mid Island Y JCC Plainview, NY $50,000
KISS - Kids in Special Services

Support for social worker and specialists for social, recreational and educational

programs for youth with special needs

Montefiore Medical Center Bronx, NY

Geri-Ed Program $10,000
Support for specialty training in the field of genatrics for medical students

and residents

J.E. & Z.B. Butler Children Advocacy Center $50,000
Support for social worker for Child Advocacy Center

More Than Words Waltham, MA $40,000
Bookstore and Cafe

Support for book store and café operated by youth ages 14-21 living In residential
programs

Mosholu Montefiore Community Center Bronx, NY
Co-op City Youth Services Program $50,000
Support for expansion of programming for at-risk youth being cared for by a grandparent

Mosholu Montefiore Community Center Bronx, NY

Family Choice Project $50,000
Support to work with families of middle and high school students to identify and explore
educational options in NYC school system

Mother Caroline Academy Boston, MA $25,000
Enrichment Program

Support for year round out-of-school time educational enrichment program for girls

in Boston

Page 6 of 11



J.E. and Z.B. Butler Foundation Inc EIN # 13-6082916
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

Mount Sinai Adolescent Health Center New York, NY $65,000
Legal Advocate

Support for collaboration between New York Legal Assistance Group and the Mount

Sinal Adolescent Health Center to add a legal advocate to the medical team to address

patients educational, social and economic Issues

Museum of Modern Art New York, NY $10,000
Access Program
Support for access to educational programs for people with disabilities

Natural Resources Defense Council (NRDC) New York, NY $10,000
Climate Center Team
Annual support for environment projects

New Alternatives for Children New York, NY $50,000
Camp Scholarships
Support for camp scholarships for medically fragile children with severe disabilities

New York Legal Assistance Group (NYLAG) New York, NY

Specral Education Unit $70,000
Support for free legal services for low income children with physical, developmental and

learning disabilities

New York Legal Assistance Group (NYLAG) New York, NY
Family Law $70,000
Support for free consultation and legal representation to low-income individuals

New York Legal Assistance Group (NYLAG) New York, NY

LegalHealth $65,000
Support for legal assistance for low-income patients and advocacy training for health

care professionals in NYC hospitals

New York Legal Assistance Group (NYLAG) New York, NY

LegalHealth — Montefiore $44 444
Support, in collaboration with the Fan Fox and Leslie R Samuels Foundation, for

expansion of LegalHealth to Montefiore Hospital to serve low income elderly and

disabled patients in the Bronx

Piers Point Sailing Center $25,000
Adaptive Sailing Program

Support to expand summer adaptive sailing program targeted at inner city youth with

disabilities from Boston Public Schools

Publicolor New York, NY $60,000
Color Club/Next Steps Program and Professional Development

Support for professional development and after school apprenticeship/educational

enrichment programs serving at-risk middle and high school youth
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J.E. and Z.B. Butler Foundation Inc EIN # 13-6082316
2011 Grants
SCHEDULE 13

Grant Recipient, Address & Purpose Amount

Ramapo for Children New York, NY

Ramapo Training Institute $71,500
Support for professional training and staff development at community-based

organizations serving high-risk youth and children with special needs

Ramapo for Children New York, NY

College CLASSP $28,400
Support for expansion of the high school CLASSP model to college age students who

earn 6 college credits, a stipend and work 250 hours with people with disabilities at

community agencies

Ramapo for Children New York, NY

Youth Workers Conference $15,000
Support for conference in collaboration with Samuel Field Y to promote professionalism

and capacity of youth working with children with disabifities in after school programs

RAW Art Works Lynn, MA $25,000
Good 2 Go

Support for community art/leadership development initiative to combat gang violence

by providing opportunities for boys to create public art in Boston

Resources for Children for Children with Special Needs New York, NY $29,000
Life After 18 Transition Program

Support for culturally competent information, training, technical assistance and activities

to help families negotiate rapidly changing systems and laws as their children with

disabilities transition from youth to adult services

Richard Rosenthal JCC of Northern Westchester New York, NY $25,000
Director of Disability Services

Support for expansion of special needs services to Increase Inclusion in the nursery

school, expand scholarships and hire a special needs consultant to provide assessments,
referrals and parental support

Rocking the Boat Bronx, NY
After School and Summer Youth Development Programs $50,000
Support for core on water and boat building programs

Row New York Long Island City, NY $25,000
Adaptive Rowing

Support for F/T staff person for year-round adaptive rowing program for people

with developmental and physical disabilities

Samuel Field Y Little Neck, NY

Beaconworks - Select $30,000
Support for academic enrichment, job skills and internship program for at-risk,

underachieving middle and high school students

Samuel Field Y Little Neck, NY

Butler Special Needs Center $61,000
Support for programs designed to enhance social skills and community inclusion

opportunities for people with disabilities with a special focus on programming to attract

young adults ages19-40
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Samuel Field Y Little Neck, NY

CLASSP $51,300
Support for training and internships for high school students working with people with

disabilities at five not-for-profit agencies on Long Island

Samuel Field Y Little Neck, NY

Scholarship Assistance $27,000
Scholarship assistance for children with disabilities attending after school, day camp,

preschool programs

Samuel Field Y Little Neck, NY

Summer Camp Inclusion Program (SCIP) $15,000
Support for summer camping inclusion program and apprenticeships for youth and

young adults with physical disabilities

Samuel Field Y Little Neck, NY

Teen Services $38,000
Support for social, recreational, educational and community service programs for

at-risk teens

Shorefront YM-YWHA Brooklyn, NY $55,500
Project Bridge and Family Autism Center

Support for social, recreational and educational services for people with

developmental disabilities and people on the autism spectrum and their families

Sid Jacobson JCC East Hills, NY $50,000
Camp Kehilla and Special Needs Center

Support for programs for individuals with disabilities to develop social skills, enhance

life skill and provide scholarships for summer camp and vocational programs

Suffolk Y Jewish Community Center Commack, NY $40,000
Butler Special Needs Center

Support for after school, vacation, camping, recreational and socialization programs for

people with special needs, ages 4-15

Teen Voices Boston, MA $10,000
SHOUT! (Sisters Helping Other Unheard Teens)

Support for program for girls ages 13-19 that weaves mentoring,

communication skills and social justice education together to achieve personal

empowerment and community transformation through the power of wniting

The Bridge Center Boston, MA $30,000
Year Round Recreation Program
Support for recreation therapy program for youth with disabilities

The Door New York, NY $50,000
EPOCH Program

Support for an integrated, highly individualized career and academic program for

out-of-school youth to prepare them for placement in post secondary education and/or
employment
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The Go Project New York, NY $25,000
Go Summer Go School

Support for 5 week summer program and winter Saturday academic enrichment program

serving under resourced, public school youth with learning disabilities

The Miracle Project New York, NY $10,000
Miracle Project — Summer Camp

Support for summer camp drama program for youth with autism and other developmental
disabilities

The Food Project Lincoln, MA $30,000
Local Youth Programs

Support for sustainable agriculture/community service/lemployment program for at-risk

youth ages 14-17 in the Greater Boston and the North Shore area

The Shield New York, NY $25,000
Interactive Technolgy Intiative

Support for capacity building train-the-trainer grant focused on the use of adaptive

technology In the classroom and at home, parent workshops on the value and application

of assistive technology and training for students on appropnate adaptive devices

UJA-Federation New York, NY
Annual Support $109,000
Support for domestic programs focused on people with disabilities

UJA-Federation New York, NY

College CLASSP $26,250
Support to expand the high school CLASSP model to college age students who will

work 250 hours In community agencies In programs serving people with disabilities

while earning 6 college credits and a stipend

UJA-Federation New York, NY

Brooklyn Autism Spectrum Disorder Initiative (BASDI) $62,100
Support for professional development, parent training and CLASSP youth training

program in collaboration with the Kaplan Fund and UJA-Federation

UJA-Federation New York, NY
Day Camp Scholarships $50,000
Support for summer camp scholarships for children with special needs

UJA-Federation New York, NY

Zella Awards $35,000
Support for annual awards to honor individuals in UJA-Federation network for their

exceptional contributions to the field of disabilities

Urban Park Rangers New York, NY

Alley Pond Adventure Camps $41,750
Support for summer employment program for college students and outdoors

environmental adventure camps for at-risk inner city youth as well as weekend

camping for urban families
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Urban Park Rangers New York, NY

Junior Ranger Program $101,315
Support for summer camping and environmental studies program for inner city youth

at nature centers in Manhattan, Brooklyn and the Bronx

Urban Park Rangers New York, NY
Ranger Conservation Corps $9,5625
Support for urban environmental after school program for at-risk high school students

Westchester Jewish Community Services White Plains, NY

Family Advocacy Program $25,000
Support for socialization/life skills programs for individuals with disabilities, advocacy

training, information and referral services for families and professional development for

the staff of programs serving people with disabilities

Year Up Boston, MA $25,000
Learning Communities Expansion

Support for post secondary year of intensive training for at risk urban young adults

18-24 that provides a combination of hands-on skill development, college credits

and corporate apprenticeships

YM & YWHA of Washington Heights New York, NY $40,000
Special Needs Services

Support for capacity building grant to expand special needs services, hire a special needs
consultant to provide assessments, referrals and parental support, increase

inclusion In the nursery school and provide scholarships for youth with disabilities

ZUMIX East Boston, MA ’ $25,000
Hands On

Support for after school program for inner city youth ages 5-21 focusing on songwriting

and performance, instrumental music, creative technology and community radio

Total $3,985,409
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J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
Date Date sold
olf
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowabl basis 12/31/69 12/31/69 ad) basis (loss)
TOTAL SHORT-TERM COMMON TRUST FUND AND
PARTNERSHIP, S CORPORATION, AND OTHER
ESTATES OR TRUST GAIN OR LOSS -55,072.
TOTAL LONG-TERM COMMON TRUST FUND AND
PARTNERSHIP, S CORPORATION, AND OTHER
ESTATES OR TRUST GAIN OR LOSS 2,481.
PUBLICLY TRADED SECURITIES P[ VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
18023131. 17037643. 985,488.
ZLP INVESTMENT P| VARIOQOUS VARIOQOUS
PROPERTY TYPE: SECURITIES
7,938,614, 9,200,000. -1261386.
LITIGATION SETTLEMENT P| VARIOUS VARIOQUS
PROPERTY TYPE: SECURITIES
502. 502.
TOTAL GAIN(LOSS) ....... -327,987.

JSA
1E1730 1 000

1967000

PAGE 14
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J.E & Z.B. BUTLER FOUNDATION, INC. 13-6082916

ATTACHMENT 10

FORM 990PF, PART III - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
UNREALIZED GAIN ON INVESTMENTS 1,134,681.
TOTAL 1,134,681.

1867000

PAGE 24
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J.E. & Z.B. BUTLER FOUNDATION, INC.

13-6082916

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 12

NAME AND ADDRESS TYPE OF SERVICE

ATLANTIC (STEIN ROE) INVESTMENTS INVESTMENT MANAGER
ONE SOUTH WACKER DR
CHICAGO, IL 60606

SCM ADVISORS INVESTMENT MANAGER
509 MONTGOMERY ST

SAN FRANCISCO, CA 94133

MILTON ARBITRAGE PARTNERS INVESTMENT MANAGER

475 STEAMBOAT RD FL 2
GREENWICH, CT 06830

TOTAL COMPENSATION

1967000

COMPENSATION

50,831.

102, 959.

253,536.

407, 326.

PAGE 26
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rom 49562

Department of the Treasury
Intemal Revenue Service

Depreciation and Amortization
(Including information on Listed Property)

(99) P See separate instructions P> Attach to your tax return

OMB No 1545-0172

2011

Attachment
Sequence No 179

Name(s) shown on return

J.E. & Z.B. BUTLER FOUNDATION, INC.

Identifying number

13-6082916

Bustness ar activity to which thus form relates

GENERAI, DEPRECTIATION

Election To Expense Certain Property Under Section 179
Note: /f you have any listed property, complete Part V before you complete Part |

1 Maximum amount (see INSIUCKIONS) | | . . . . . . .. ... 1

2 Total cost of section 179 property placed in service (see instructions) ... 2

3 Threshold cost of section 179 property before reduction in imitation (see instructions) . ... .. ... 3

4 Reduction in imitation Subtract ine 3 from line 2 If zeroor less, enter-0- ... 4

5 Dollar imitation for tax year Subtract hine 4 from line 1 If zero or less, enter -0- If married fillng

separately, See INSIUCHONS  « o & « & o o & o & & & s o s s % x & = s & s e s 4 4 s & s % 2 s w4 s s s e & s 4 s+ s s s« 5

6 (a) Description of property (b) Cost (business use only) (c) Elected cost

7 Listed property Enter the amountfromline29 0. I 7

8 Total elected cost of section 179 property Add amounts in column (c), Ines6and7 . . . ... ..... 8

9 Tentative deduction Enterthe smallerofineSorhne8 . . 9
10 Carryover of disallowed deduction from line 13 of your 2010 Form 4562 . . . ..., .. 10
11 Business income hmitaton Enter the smaller of business income (not less than zero) or line 5 (see instructions) | 14
12 Section 179 expense deduction Add hines 9 and 10, but do not enter morethanlne 11, . . . . . . .. ... .. 12

13 Carryover of disallowed deduction to 2012 Add lines 9 and 10, less line 12 . >

Note Do not use Part Il or Part Ill below for listed property Instead, use Part V

Special Depreciation Allowance and Other Depreciation (Do not include listed property ) (See instructions )

14 Special depreciation allowance for qualfied property (other than lhisted property) placed In service

duning the tax year (seeInstructions) . . . . L . L. L L L e e e e e 14
15  Property subject to section 1688(f)(1) election | | ., L L. e e 15
16 Other depreciation (INCIUAING ACRS) . . . L . L . i i i i i e it e et e e et et e e e 16
LEUAIN MACRS Depreciation (Do not include listed property ) (See instructions )
Section A
17 MACRS deductions for assets placed In service In tax years beginning before 2011

18 If you are electing to group any assets placed in service during the tax year into one or more general

asset accounts, check here

Section B - Assets Placed in Service During 2011 Tax Year Using the General Depreciation System

(b) Month and year (c) Basis for depreciation (d) Recovery
(a) Classification of property placed in (business/investment use (e) Convention (f) Method (g) Depreciation deductton
service only - see mstructions) period
19a 3-year property
b 5-year property 3,546. 5.000 HY 200DB 709.
¢ 7-year property 24,336. 7.000 HY 200DB 3,478.
d 10-year property
e 15-year property
f 20-year property
g 25-year property 25 yrs S/L
h Residential rental 275yrs MM SiL
property 27 5yrs MM S/L
1 Nonresidential real 39 yrs MM SiL
property MM S/L
Section C - Assets Placed in Service During 2011 Tax Year Using the Alternative Depreciation System
20a Class Iife ) ) S/iL
b 12-year LT 12 yrs SiL
¢ 40-year 40 yrs MM S/L
Summary (See instructions )
21 Listed property Enteramountfromine28 . ..., ..., ... .. ... .. e e e e 21
22 Total. Add amounts from lne 12, lines 14 through 17, fines 19 and 20 in column (g), and line 21 Enter here
and on the appropnate lines of your return Partnerships and S corporations -seeinstructons , . . . . . . ... .. 22 4,187.
23 For assets shown above and placed in service during the current year, enter the
portion of the basis attributable to section 263A costs ., . . . . . .. .. ... ... .. 23
1)5(»2\3&%r0§gpemork Reduction Act Notice, see separate instructions. Form 4562 (2011)
1967000 PAGE 28



) 13-6082916
Form 4562 (2011) Page 2

Listed Property (Include automobiles, certain other vehicles, certain computers, and property used for
entertainment, recreation, or amusement )

Note: For any vehicle for which you are using the standard mileage rate or deducting fease expense, complete only 24a,
24b, columns (a) through (c) of Section A, all of Section B, and Section C if applicable

Section A - Depreciation and Other Information (Caution: See the instructions for limits for passenger automobiles )

24a Do you have evidence to support the business/investment use clamed? Yes No | 24b If "Yes," 1s the evidence wntten? Yes No
(2) (b) 9 @ L I @ (h) 0)
Type of property (Ist Date placed usiness, or other b asts for cepreciation | oo covery Method/ Depreciation Elected section
vehicles first) in service '”;:f‘é:‘:‘g;:se Cost or other basis (bus'"issiﬁm;‘men‘ pertod Convention deduction 179 cost

25 Special depreciation allowance for qualifed listed property placed in service during the tax

year and used more than 50% in a qualified business use (seeinstructions) . . . . . . . .« ¢ v 4 v v o 0. 25
26 Property used more than 50% In a qualified business use
%l
%l
%]

27 Property used 50% or less in a qualified business use

%) SiL -
Y% S/L -
% S/ -
28 Add amounts In column (h), ines 25 through 27 Enter here andon line 21, page 1, | ., . ., ... ..... —l 28
29 Add amounts in column (1), ine 26 Enter hereandonlne 7, page1 ., . . . . e e e e e e e e e e e e e e ey 29

Section B - Information on Use of Vehicles
Complete this section for vehicles used by a sole proprietor, partner, or other "more than 5% owner," or related person If you provided vehicles to your
employees, first answer the questions in Section C to see If you meet an exception to completing this section for those vehicles

(a) (b} (c) (d) (e) U]
Vehicle 1 Vehicle 2 Vehicle 3 Vehicle 4 Vehicle 5 Vehicle 6

30 Total business/investment miles driven during
the year (do not include commuting miles)

31 Total commuting miles dniven durning the year | | |
32 Total other personal (noncommuting) miles
dnven | . . L. .
33 Total miles driven during the year Add lines
30through 32, , . .., . ............
34 Was the vehicle avalable for personal use | Yes No Yes No Yes No Yes No Yes No Yes No
dunng off-duty hours? _ . . . .. .. ......
35 Was the vehicle used prmanly by a more
than 5% owner or related person?, . . . . ...
36 |Is another vehicle avallable for personal

Section C - Questions for Employers Who Provide Vehicles for Use by Their Employees

Answer these questions to determine If you meet an exception to completing Section B for vehicles used by employees who are not
more than 5% owners or related persons (see instructions)

37 Do you mamntan a wntten policy statement that prohibits all personal use of vehicles, including commuting, by Yes No
YOUR BMDIOYEES? | L e e e e e e e e e e e

38 Do you mantan a written policy statement that prohibits personal use of vehicles, except commuting, by your employees?
See the instructions for vehicles used by corporate officers, directors, or 1% or more owners L.
39 Do you treat all use of vehicles by employees as personal use?

40 Do you provide more than five vehicles to your employees, obtan nformation from your employees about the
use of the vehicles, and retain the information received?

41 Do you meet the requirements concerning qualified automobile demonstration use? (See instructions.)
Note: /f your answer to 37, 38, 39, 40, or 41 1s "Yes,"do not complete Section B for the covered vehicles

Mmorﬁzation

(b) ©

(a (c) (d) Amortization U]
Description of costs Date ir::‘ rr1\|szal|on Amortizable amount Code section period or Amortization for this year
percentage

42 Amortization of costs that begins during your 2011 tax year (see instructions)

43 Amortization of costs that began before your 2011 tax year . 43
44 Total Add amounts in column (f) See the instructions forwheretoreport | . . .. .. .. ... ... .. 44
JSA Form 4562 (2011)
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rorm 83808 Application for Extension of Time To File an
(Rev January 2012) Exempt Organization Return OMB No 1545-1709
Department of the Treasury
Intemal Revenue Service P> File a separate appiication for each return.
s if you are filing for an Automatic 3-Month Extension, complete only Parti and check thisbox ., . ., .. .. ... ..... » X
e If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)
Do not complete Part |l unlesgou have already been granted an automatic 3-month extension on a previously filed Form 8868
Electronic filing (e-file) You can electronically file Form 8868 Iif you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 980-T), or an additional (not automatic) 3-month extension of ttime You can electronically file Form
8868 to request an extension of time fo file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-fife for Charnities & Nonprofits
Automatic 3-Manth Extension of Time. Only submit oniginal (no copies needed).
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete
PAIIONIY | et e »[]
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of ime
fo file income tax retumns Enter fller's [dentifylng number, see Instructions
Name of exempt organization or other fiter, see instructions Employer identification number (EIN) or
Type or
print J.E. & Z.B. BUTLER FOUNDATION, INC. 13-6082916
::: ZQQL Number, street, and room or suite no. If a P.O box, see instructions Soctal secunty number (SSN)
filing your 780 THIRD AVENUE, 15TH FLOOR
::::Tmi;; City, town or post office, state, and ZIP code For a foreign address, see instructions
NEW YORK, NY 10017
Enter the Return code for the return that this application is for (file a separate application foreachreturn) . ... . .. .. ... | 0| 1 ]
Application Return [ Application Return
Is For Code |]IsFor Code
Form 890 01 Form §90-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 980-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than abovs) 06 Form 8870 12
e Thebooksareinthe careof » J.E. & Z.B. BUTLER FDN., INC.
Telephone No. » 212 888~5151 FAX No »
¢ [f the organization does not have an office or place of business in the United States, check thisbox . . . . . .. ... ... » l:l
¢ If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox _ | . _ | » D If it 1s for part of the group, checkthisbox ., , . . . » LI and attach
a list with the names and EINs of all members the extension s for
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until 08/15 ,20 12 | to fite the exempt organization return for the organization named above. The extension 1s
for the organization's return for
| d calendaryear20 11 or
» . tax year beginning , 20 , and ending .20
2 |t the tax year entered in line 1 is for less than 12 months, check reason I__—I Initial return D Final return
Change n 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. Ses instructions 3ai$ 30,423.
b If this applicaton 1s for Form OS0-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3bl$ 30,423.
¢ Balance due. Subtract ine 3b from line 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3ci$ 0
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EOQ and Form 8879-EQ for
payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form BB68 (Rev 1-2012)
1n£ﬂmn
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