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rom 990-PF

Department of the Treasury
intemal Reverne 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 retum to satisfy state reporting requirements

I OMB No 1545-0052

2012

Open to Public Inspection

For calendar year 2012 or tax yéar beginning , and ending
Name of foundabon A Employer identificaton number
The Chares A Dana Foundation, Incorporated 06-6036761
Number and street (or PO box number if matd s not delivered to street address) Room/surte B Telephone number (see instructons)
505 Fifth Avenue 6th Fi 212-223-4040
Crty or town, state, and ZIP code C I exempbon application 1s pending, check here D
New York NY 10017
G Check all that apply [ inibal retun [] Initial return of a former public charty D 1. Foreign organizations, check here >
[C] Final return [] Amended return

[] Address change

[[] Name change

H Check type of organization
[] Section 4347(a)(1) nonexempt charitable trust

Section 501(c)(3) exempt pnvate foundation

[[] Other taxable private foundation

2. Foreign organizatons meeting the 85% test,
check here and attach computation

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

| Fair market value of all assets at end
of year (from Part Il, col (c),

J Accounting method

[] Other (specify)

[] cash [X] Accrual |F

If the foundation ts in a 60-month termination
under sechon 507(b)(1)(B), check here

SCANNED NGV 01 2613

ine 16) » $ 230,894,564 (Part |, column (d) must be on cash basts )
Analysis of Revenue and Expenses (The fotal of (a) Revenue and (d) Disbursements
amounts in columns (b), (c), and (d) may not necessarnly equal expenses per (o) N?;;::tmem () ':‘:gsr:]id net for Shaon:::le
the amounts n column (a) (see instructions) ) books (casi ;’:SIS only)
1 Contnbutions, grfts, grants, etc , received (attach schedule) ) "', i}
2 Checkb[:] if the foundation s not required to attach Sch B B
3 Interest on savings and temporary cash investments - -
4 Dwidends and interest from securities 1,487,933 1,487,933
5 a Gross rents
o b Net rental income or (loss) - - : - -
g 6 a Net gain or (loss) from sale of,assets not on line 10 5,508,985] - : -
g’ b Gross sales prige for all mﬁ&; 5 35:648:560 - - - i R
oe| 7 Capital gan net ncome (frdm PaﬂRE@E“VE‘ B 5,508,985
8 Net short-term capital gain 2O
9  Income modifications o .\ o+ mrah % }
10 a Gross sales less retuns and allcr% s GLT 28 é[n -l - i -
b Less Cost of goods sold i 2
¢ Gross profit or (loss) (attach s che%@ F !M‘ T oL
11 Other income (attach schedyle) ! 2,217,453 1,662,686
12 Total. Add iines 1 through 11 9,214,371 8,659,604
w|13 Compensation of officers, directors, trustees, etc 1,282,324 204,986 1,087,338
§ 14  Other employee salanes and wages 862,477 108,287 754,190
© {15 Pension plans, employee benefits 943,649 126,841 725,433
u%- 16 a Legal fees (attach schedule) St et 1,940 1,940
o b Accounting fees (attach schedule) S‘h}g"""‘ b '§. 52,305 48,455 3,850
.E ¢ Other professional fees (attach sched?JL‘) 1,281,264 484,267 806,997
g 17  Interest
g 18  Taxes (attach schedule) (see mstructio;néwf_ _ —
=119 Depreciation (attach schedule) and depletion 283,052 2,508 RS
-g 20  Occupancy 895,305 162,882 1,008,748
_': 21 Travel, conferences, and meetings 91,004 91,004
=|22 Prnting and publications . 200,284 200,254
©123  Other expenses (attach schedule) )¢ vtd~ b 380,735 92,744 305,286
.g 24  Total operating and administrative expenses
td Add lines 13 through 23 6,284,349 1,230,970 4,885,080
8. 25  Contnbutions, gifts, grants paid 8715986( . 16,101,475
Ol26 7ot expenses and disbursements Add iimes 24 and 25 15,010,345 1,230,870 21,086,555
27  Subtract ine 26 from line 12 SR oo - -
2 Excess of revenue over expenses and disbursements -5,785,974 - i
b Net investment income (if negative, enter -0-) o= 7,428,634 .ov Tk
€ Adjusted net income (if negative, enter -0-) R : N T T

For Paperwork Reduction Act Notice, see instructions.

HTA

Form 990-PF (2012)
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Form 930-PF (2012)

The Charles A Dana Foundation, Incorporated

06-6036761

Page 2

Beginning of year

End of year

m Balance Sheets Attached schedules and amounts in the descnpbon column

should be for end-of-year amounts only (See instructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash—non-interest-beanng 1,834,447 9,003,487 9,003,487
2 Savings and temporary cash investments .
3 Accountsrecewable » 5403 O T 3
Less allowance for doubtful accounts »» 26,541 5,403 5,403
4 Pledges recevable » ] IR o -
Less allowance for doubtful accounts >
5 Grants receivable . . .. .
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)
7  Ofthernotes and loans recevable (attach schedule) » | - S -
Less allowance for doubtful accounts »
8] 8 Inventones for sale or use . .
§ 9 Prepad expenses and deferred charges %3’% o “_—’
< 10 a Investments—U S and state government obligatonsT{attach séhedule) 14,618,241
b Investments—corporate stock (attach schedule); &“ECM&' 7 45,705,637 41,970,620 41,870,620
¢ Investments—cormporate bonds (attach schedule) .
" investments—land, buiidings, and equipment bas,s ®» | i~
Less accumulated depreciation (attach schedule) »
12  Investments—mortgage loans .
13  Investments—other (attach schedule) S = H M}’ 8 167,516,144 179,228,758 179,228,758
14  Land, bulldings, and equipment basis ijgk_Mﬂ-_ﬁ_jp‘,ﬂ}_@_ LT P s
Less accumulated depreciation (attach schedule) ®» 76,844 606,614 333,594 333,594
16 Other assets (describe P See Attached _S_t_a_t_e_m(_ep_t___:[_o_ ________ ) 337,497 352,702 352,702
16  Total assets (to be completed by ail filers—see the -
instructions Also, see page 1, tem[) 230,745,121 230,894 564 230,894,564
17  Accounts payable and accrued expenses 141,792 125,176 }
o | 18 Grants payable 15,881,229 8,495,750
2|19 Deferred revenue
% 20  Loans from officers, directors, trustees, and other disqualified persons
E 21 Mortgages and other notes payable (attach schedule) . .. . i
22 Other iabilites (describe P _S_(g(_a_A_t@gl_’\_e_q_gjé_afgm_e_qt___Ll_ ______ ) 4,033,728 3,909,812
23 Total liabilities (add iines 17 through 22) 20,056,749 12,530,738
» Foundations that follow SFAS 117, check here > S ;—'—_:'l -
8 and complete lines 24 through 26 and lines 30 and 31. LT -
S| 24 Unrestncted 210,688,372 218,363,826 ) i
g 25 Temporanly restricted
- | 26 Permanently restricted
g Foundations that do not follow SFAS 117, check here » D . e
'-'; and complete lines 27 through 31. -
O | 27 Capttal stock, trust pnncipal, or current funds ;
% 28  Paid-in or capital surplus, or land, bidg , and equipment fund P
% 29 Retained earnings, accumulated income, endowment, or other funds - L
f. 30 Total net assets or fund balances (see instructions) 210,688,372 218,363,826] - : -
§ 31 Total liabilities and net assets/fund balances (see ' B
instruchons) - - - 230,745,121 230,894,564 < -
mm 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) 1 210,688,372
2 Enter amount from Part |, line 27a . . 2 -5,795,974
3 Other creases not included in line 2 (temze) ™ Net Unrealized Appreciation In Investment Assets 3 13,850,688
4 Addiines 1,2, and 3 .. 4 218,743,086
5 Decreases not included in ine 2 (itemize) ™ See Attached Statement. &3~ .. 5 379,260
6 Total net assets or fund balances at end of year (line 4 minus hine 5)—~Part If, column (b), line 30 6 218,363,826

Form 990-PF (2012)




Form 990-PF (2012)

The Charles A Dana Foundation, Incorporated

06-6036761 Page 3

MCapital Gains and Losses for Tax on Investment Income

(a) lLust and describe the kind(s) of property sold (e g, rea! estate,

(b) How acquired

{c) Date acquired (d) Date sold

2-story bnek warehouse, or common stock, 200 shs MLC Co) E:?:::::: (mo , day, yr) (mo , day, yr)
1a_Statement 13 P varuos vartous
b
C
d
e
o G e e ™ O e
a 35,618,560 30,108,575 5,508,985
b
C
d
e

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

(i) FMV as of 12/31/69

{j) Adjusted basts
as of 12/31/69

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

(1) Gains (Co! (h) gain minus
col (k), but notless than -0-) or
Losses (from cot (h))

a 5,508,985
b
c
d
e
If gain, also enter in Part i, line 7 ]r
2 Capital gain net income or (net capital loss) { If (loss), enter -O- 1n Part |, line 7 2 5,508,985
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 instruchons) if (loss), enter -0- }
in Part |, ine 8 . .. . 3 0
Qualification Under Sectlon 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) appiltes, ieave this part blank
Was the foundation liable for the section 4942 tax on the distnbutable amount of any year in the base penod? [] Yes No

If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1__Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) (d)
(b) (c)
Base penod years Adjusted qualifying distnbutions Net value of nonchantabie-use assets Distnbution ratio

Calendar year (or tax year beginning in) ___{col (b) divided by col (c))

2011 15,841,123 239,391,997 0066172

2010 19,180,756 233,715,618 0 082069

2009 21,704,566 227,987,583 0 095201

2008 27,981,968 276,875,689 0 101063

2007 29,338,086 318,767,686 0 092617
2 Total of line 1, column (d) 2 0437122
3 Average distribution ratio for the 5-year base period—dtvide the total on ine 2 by 5, or by

the number of years the foundation has been in existence if less than 5 years 3 0 087424

4 Enter the net value of nonchantable-use assets for 2012 from Part X, line 5 4 228,781,996
5 Multiply ine 4 by line 3 5 20,001,037
6 Enter 1% of net investment income (1% of Part |, ine 27b) 6 74,286
7 Addlines 5and6 7 20,075,323
8 Enter qualifying distributions from Part XII, ine 4 8 21,086,555

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

the Part VI instructions

Form 990-PF (2012)



Form 990-PF (2012) The Charles A Dana Foundation, Incorporated

06-6036761

Page 4

Excise Tax Based on investment income (Section 4940(a), 4940(b), 4940(e), or 4948—see mstructlons)

1 a Exempt operating foundations described In section 4840(d)(2), check here D and enter "N/A" on line 1 4
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 B [X] and enter 1% of Part I, line 27b . . i ) = =
¢ All other domestic foundations enter 2% of line 27b. Exempt forelgn orgamzatlons enter 4% MUY T T K
of Part |, hine 12, col (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0
3 Addlnes1and2 . 3 74,286
4 Subtitle A (income) tax (domestlc sectlon 4947(a)(1) trusts and taxable foundatlons only Others enter -0-) 4
5 Tax based on investment income. Subtract ine 4 from line 3 If zero or less, enter -0- 5 74,286
6 Credits/Payments: N R .
a 2012 estimated tax payments and 2011 overpayment credited to 2012 . 6a 209,050 RN I e Lv'j‘.;;
b Exempt foreign organizations—tax withheld at source ; 6b o RN : ‘*u
€ Tax paid with application for extension of time to file (Form 8868) . . . 6¢c . | - L
d Backup withholding erroneously withheld . . . . . . . 6d N T U
7  Total credits and payments Add lines 6a through 6d . . 7 209, 050
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed . . . . »i 9 0
10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid . . . . . »| 10 134,764
11 Enter the amount of line 10 to be Credited to 2013 estimated tax P 134,764 Refunded » | 11 0
Statements Regarding Activities
1 a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it b ‘| Yes| No
participate or intervene In any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for polrtical purposes (see
Instructions for the definition)? . 1b X
If the answer is "Yes" to 1a or 1b, attach a detalled descnptlon of the activities and copies of any matenals T : :\; -
published or distnbuted by the foundation in connection with the activities R
¢ Did the foundation file Form 1120-POL for this year? ; 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed durlng the year A A “* .
(1) On the foundation » $ (2) On foundation managers » $ :
€ Enter the reimbursement (if any) paid by the foundation during the year for poltical expenditure tax imposed L B
on foundation managers » $ R A S
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X

18 -~ '.Eva

If "Yes, " attach a detailed descnption of the activities See S {'ﬂ kw"‘*d'
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, arti Ies

of incorporation, or bylaws, or other similar instruments? If "Yes, ” attach a conformed copy of the ch ‘— :,‘ 21A 3 X
4 a Did the foundation have unrelated business gross income of $1,000 or more durning the year? . . 4a | X
b If "Yes,” has it filed a tax return on Form 990-T for this year? 4b | X
5§ Was there a liquidation, termination, dissolution, or substantial contraction durlng the yean’? 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 direchons N
that conflict with the state law remamn in the governing instrument? 6 X
7 D the foundation have at least $5,000 in assets at any time during the year? /f ”Yes complete Part Ii, col (c), and Pan‘ XV 7 X
8 a Enter the states to which the foundation reports or with which 1t is registered (see instructions) P
O D, M, NY e
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney _ 1 _
General (or designate) of each state as required by General Instruction G? If "No,” attach explanation . 8b | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(5%(3)
or 4942(j)(5) for calendar year 2012 or the taxable year beginning in 2012 (see instruchions for Part XIV)? If "Yes,"
complete Part XIV . 9 X
10 D any persons become substantnal oontrlbutors dunng the tax year? If "Yes," attach a schedule hsting
thewr names and addresses 10 X

Form 990-PF (2012)




Form 990-PF (2012) The Charles A Dana Foundation, Incorporated 06-6036761 Page 5

11

12

13

14

15

16

FTAY/|E:¥ Statements Regarding Activities for Which Form 4720 May Be Required

1a

3a

4a

Statements Regarding Activities (continued)

At any time during the year, did the foundation, directly or indirectly, own a controlied entity within the

meaning of section 512(b)(13)7? If "Yes," attach schedule (see instructions) S hk"““‘“*' - Y

Did the foundation make a distribution to a donor advised fund over which the foundation or a disquatified person had
advisory privileges? If "Yes," attach statement (see instructions)

Did the foundation comply with the pubiic inspection requirements for its annual returns and exemption application?

Located at ¥ 505 Fifth Avenue, 6th Floor New York NY ZiP+4 » 10017

Section 4947(a)(1) nonexempt charitable trusts filing Form 930-PF in heu of Form 1041—Check here
and enter the amount of tax-exempt interest received or accrued during the year

1] X
12 X
13| X

At any time during calendar year 2012, did the foundation have an interest in or a signature or other authonty
over a bank, securities, or other financial account in a foreign country?

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country P

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
Dunng the year did the foundation (either directly or indirectly)

(1) Engage In the sale or exchange, or leasing of property with a disqualified person? D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualfied person? . D Yes No
{3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes D 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 disqualified person (or make any of either available

for the benefit or use of a disqualified person)? [:I Yes No

(6) Agree to pay money or property to a government official? (Exception. Check "No"
if the foundation agreed to make a grant to or to employ the official for a period
after termination of government service, If termmating within 90 days ) . D Yes No
If any answer I1s "Yes" to 1a(1)—6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53 49841(d)-3 or in a current notice regarding disaster assistance (see instructions)?
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 2012?
Taxes on faillure to distribute income (section 4942) (does not apply for years the foundation was a pnvate
operating foundation defined in section 4942())(3) or 4942())(5))
At the end of tax year 2012, did the foundation have any undistributed income (tines 6d
and 6e, Part X1} for tax year(s) beginning before 20127 D Yes No
if "Yes" listthe years ®» 20 , 20 , 20 , 20
Are there any years listed in 2a for which the foundation is not applying the provisions of section 4842(a)(2)
(relating to incorrect 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 )

If the provisions of section 4942(a)(2) are being applied to any of the years histed in 2a, list the years here

» 20 , 20 , 20 .20
Did the foundation hold more than a 2% direct or indirect interest 1n any business
enterprise at any time during the year? . . D Yes No

If "Yes," did tt have excess business holdings in 2012 as a result of (1) any purchase by the foundation

or disqualfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved

by the Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3)

the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine

If the foundation had excess business holdings in 2012 )

Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes?

Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize 1ts charitable
purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20127

Il B O
RN RS
P TR RLIP %

4b X

Form 990-PF (2012)




Form 990-PF (2012)

The Charles A Dana Foundation, Incorporated

06-6036761

Page 6

CUA'IEY Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

M
(2)

on, directly or indirectly, any voter registration d
(3)
(4)

rive?

Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?
Influence the outcome of any specific public election (see section 4955), or to carry

Provide a grant to an individual for travel, study, or other similar purposes?
Provide a grant to an organization other than a chantable, etc, organization described

in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) .

DYes No

[X] No
No

[ Ino

D Yes
|:| Yes

Yes

(%)

Provide for any purpose other than religious, charitable, scientffic, iterary, or
educational purposes, or for the prevention of cruelty to children or animals?

[:I Yes

b If any answer Is "Yes" to 5a(1)(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see Instructions)?
Organizations relying on a current notice regarding disaster assistance check here

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? S H i
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?

53

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
If "Yes" to 6b, file Form 8870

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

[X] No
e[
Yes DNO
DYes No

I:l Yes No

7b | N/A

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) Contnbutions to
hours per week (If not paid, enter employee benefit plans
devoted to position -0-) and deferred compensation

(a) Name and address

{e) Expense account,
other allowances

Statement 16

1,292,324 339,798

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

enter "NONE."
{d) Contnbutions to
(b) Title, and average em
ployee benefit (e) Expense account,
(a) Name and address of each employee paid more than $50,000 d::;;sd;:gr v;z:::m (c) Compensation plans and deferred other allowances
P compensation
Statement 17 ...
00 373,656 179,635
.00 0
00 0
00 0
00 0
Total number of other employees paid over $50,000 . > 0

Form 990-PF (2012)



Form 990-PF (2012) The Charles A Dana Foundation, Incorporated

06-60367861 pPage 7

Part Vil
and Contractors (continued)

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

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

100 Summer Street, Boston, MA 02110-2112 Investment Advice 124,683
GuyMcKhann, MD__ .

3400 North Charles St, Baltimore, MD 21228 Health Program Consultant 225,000
Carolyn Asbury, Ph D .

408 South Van Pelt St , Philadelphia, PA 19146 Grant Program Consultant 150,000
Intemet Computersinc .

55 West 39th Street, New York, NY 10018 Computer Consultants 157,439
Stchesterintl Investors, Inc _______ .

780 Third Avenue, NY, NY 10017 Investment Management 100,584
Total number of others receiving over $50,000 for professional services . . > 2

Part IX-A Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activites dunng the tax year Include relevant statistical information such as Expenses

the number of organizations and other beneficianes served, conferences convened, research papers produced, etc
1 Statement 18 - Total Expenses - $4,995,202 .

124 Grants o 1,621,564
2
12-2 Outreach- News Office 1,226,968
s
12-3 Outreach- Website T 1,080,326
4
| 1244 Outreach- Publications 1,066,343
‘ Part IX-B Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1NN
2,

All other program-related investments See instructions
3
Total. Add lines 1 through 3 . » 0

Form 990-PF (2012)



Form 990-PF (2012) The Charles A Dana Foundation, Incorporated

06-6036761 _ Page 8

Part X Minimum Investment Return (All 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 chantable, etc ,
purposes:

Average monthly fair market value of secunties

Average of monthly cash balances

Fair market value of all other assets (see instructions)

Total (add lines 1a, b, and ¢)

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

1c (attach detailed explanation) - I 1e l

O Qo6 on

96,711,713

14,321,584

121,232,689

232,265,986

N

Acquisition indebtedness applicable to line 1 assets

Subtract fine 2 from line 1d

4 Cash deemed held for chantable activities Enter 1 ‘/z % of hne 3 (for greater amount, see
instructions)

5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4

Minimum investment return. Enter 5% of line 5

«»

232,265,986

4 3,483,990

5 228,781,996

6 11,439,100

Part XI Distributable Amount (see instructions) (Section 4942(1)(3 and ())(5) private operating

foundations and certain foreign organizations check here ~ » and do not complete this part )

1 Minimum investment return from Part X, ine 6
2a Tax on investment income for 2012 from Part VI, line 5 . . 2a

1 11,439,100

b  Income tax for 2012 (This does not include the tax from Part VI ) 2b

74,286

34,289

€ Addines 2a and 2b .
Distributable amount before adjustments Subtract Iine 2¢ from line 1
Recoveries of amounts treated as qualifying distributions
Add lines 3 and 4
Deduction from distnibutable amount (see instructions)

Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part Xill,
line 1

N0 bhWw

2¢ 108,575

11,330,525

11,330,525

7 11,330,525

m Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish chartable, etc, purposes
a Expenses, contributions, gifts, etc —total from Part I, column (d), line 26
b  Program-related investments—total from Part [X-B
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charrtable etc,
purposes
3 Amounts set aside for specific chantable projects that satisfy the
a Suitability test (prior IRS approval required)
b Cash distribution test (attach the required schedule)
4 Qualifying distributions. Add Iines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
ncome Enter 1% of Part |, line 27b (see instructions)
6 Adjusted qualifying distributions. Subtract iine 5 from line 4

1a 21,086,555

4 21,086,555

5 74,286

6 21,012,269

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundatlon

qualifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2012)



Form 990-PF (2012)
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The Charles A Dana Foundation, Incorporated

06-6036761

Page 9

Undistributed Income (see instructions)

Distributable amount for 2012 from Part X|,

(b)
Years prior to 2011

(d)
2012

line 7

Undistributed income, if any, as of the end of 2012
Enter amount for 2011 only

Total for prior years 20 , 20 , 20

Excess distributions carryover, if any, to 2012

From 2007 . - 14,180,510
From 2008 . 14,446,6141%
From 2009 . . 10,337,978
From 2010 . 7,727,3841-, ;
From 2011 4,064,964/

Tota!l of lines 3a through e

Qualifying distnibutions for 2012 from Part
Xll,ine4 » $ 21,086,555
Applied to 2011, but not more than line 2a

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

Treated as distributions out of corpus (Election
required—see Instructions)

Appiied to 2012 distributable amount

Remaining amount distributed out of corpus

Excess distributions carryover applied to 2012

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

Enter the net total of each column as
indicated below:

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

PR i

60.513.480

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

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

Subtract line 6¢ from line 6b Taxable
amount—see Instructions

Undtstributed income for 2011 Subtract line
4a from line 2a Taxable amount—see
instructions

Undistributed income for 2012 Subtract
lines 4d and 5 from line 1 This amount must
be distributed in 2013

Amounts treated as distnibutions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4842(g)(3) (see instruchons)

Excess distributions carryover from 2007
not applied on line 5 or line 7 (see instructions)

14,180,510| (o2

Padel ki

D

%

Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a

46,332,970 ¢

5

i~ T

v i3
P

ol

dg

Analysis of ine 9

Excess from 2008 14,446,614+
Excess from 2009 10,337,978/
Excess from 2010 7,727,384 :
Excess from 2011 . 4,064,964 |
Excess from 2012 . 9,756,030

—




Form 930-PF (2012) The Charles A Dana Foundation, Incorporated 06-6036761 Page 10

Private Operating Foundations (see Instructions and Part VII-A, question 9)

_N/A

1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling I1s effective for 2012, enter the date of the ruling »

b Check box to indicate whether the foundation i1s a private operating foundation described in section [:] 4942(;)(3) or |:] 4942())(5)

2 a Enter the lesser of the adjusted net
income from Part | or the minimum Tax year Prior 3 years

investment retumn from Part X for each (a) 2012 (b) 2011 (c) 2010 (d) 2009

(e) Total

year listed

b 85% of ine 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 Qualfying distnbutions made dlrecﬂy
for active conduct of exempt activities
Subtract ine 2d from line 2c

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)(3)(B)(1)

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

¢ "Support" alternative test—enter

(1) Total support other than gross
investment income (Iinterest,
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()(3XB)(m)

(3) Largest amount of support
from an exempt organization

(4) Gross investment income

GEIPA 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 contnibuted 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 b [:l 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 or e-mail of the person to whom applications should be addressed.

Statement 19

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

Statement 19

¢ Any submission deadlines

Statement 19

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

Statement 19

Form 990-PF (2012)



Form 990-PF (2012) The Charles A Dana Foundation, Incorporated

06-6036761 Page 11

Supplementary Information (continued)

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

If recipient 1s an individual,

Recipient show any relationship to Foundation Purpose of grant or
any foundation manager fi‘t:feg: contnbution Amount
Name and address (home or business) or substantial contnbutor
a Paid during the year
Statement 20-paid 5,784,055
Total . » 3a 5,784,055
b Approved for future payment
Statement 20-appropnated 2,931,941
Total » 3b 2,931,941

Fom 990-PF (2012)



Form 880-PF (2012)

The Charles A Dana Foundation, Incorporated

06-6036761 __ Page 12 |

FUPAUNY Analysis of Income-Producing Activities

Enter gross amounts uniess otherwise indicated

1 Program service revenue

Unrelated business income

Excluded by secton 512, 513, or 514 (e)

(a)
Business code

(b)
Amount

(c)
Exclusion code

(d) Related or exempt
Amount funcbion ncome
{See instructons )

0o Qa0 oo

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from securihes

a b wN

Net rental income or (loss) from real estate

a Debt-financed property

b Not debt-financed property

Net rental income or (loss) from personal property
Other investment income

Net income or (loss) from special events
Gross profit or (loss) from sales of inventory
Other revenue a

O woO~N»

— ek

14

1,487,933

Gain or (loss) from sales of assets other than inventory

b Partnership Investments

900099

113,348

01

2,080,336

c Misc

900099

01

23,769

d Capital Gans

18

5,508,985

e

12 Subtotal Add columns (b), (d), and (e)
13 Total. Add line 12, columns (b), (d), and (e)

(See worksheet 1n ine 13 instructions to verify calculations )

113,348/

9,101,023 0

13 9,214,371

1 @AYBY Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

Explain below how each actvity for which income s reported in column (e) of Part XVI-A contributed importantly to

v the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

N/A

Form 990-PF (2012)



Form 990-PF (2012) The Charles A Dana Foundation, Incorporated 06-6036761 page 13

PNl  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 descnbed
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
(2) Other assets
b Other transactions
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
{3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membershlp or fundraising sohcutat:ons
¢ Sharnng of facilities, equipment, mailing lists, other assets, or paid employees .
d If the answer to any of the above I1s "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 1n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services recetved

(a) Line no (b) Amount involved (¢} Name of nonchantable exempt organizaton (d) Descnption of transfers, transactions, and shanng arrangements

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)) or in section 527?
b If "Yes," complete the following schedule

[ Yes No

(a) Name of organization (b) Type of organization

{c) Descniption of relationship

Under penaltes

N declare that | have examined this re
correct, andtomplete apefion eparer (other than ayer} 1s based on all information of which preparer has any knowlegge

f*if";} /f 1 W/M/Z 4

Signature of dfficer or Fustee I/ Date

Tincluding accompanying schedules and statements, and fo the best of my knowledge and belief, it 1s true,

May the IRS discuss this retum
with the preparer shown below (see
instructions)? Yes No

Pnnt/Type preparer's name / Preparer's signature PTIN
Paid check [ ] o
Preparer self-employed
Use Only Fim's name  » Firm's EIN

Firm's address Phone no

Form 990-PF (2012)




The Charles A. Dana Foundation, Incorporated E ' 3{ 'MM a’ ‘ 06-6036761

Partl, Line 11 (990-PF) - Other Income

2,217,453 1,662,686 0
Revenue
and Expenses Net Investment Adjusted
Descnption per Books Income Net Income
1 |Partnership Income 2,193,684
2 |Partnership Ord Inc-Statement 1A- per Final 2012 K-1's 1,638,917
3 jMisc Income 23,769 23,769
4
5
6

® 2012 CCH Small Firm Services All nghts reserved




b-2
b-3
b-3a
b-3b
b-4
b-6

b-8
b-10
b-11
b-12
b-13
b-15
b-16b
b-19
b-20
b-22
b-26
b-27
b-28
b-29
b-31
b-33
b-34
b-35
b-38

The Charles A Dana Foundation, incorporated
Form 990PF

2012 Partnership/Trust income

Part 1 Line 11

Knightsbridge Venture Caprtal

Abbott Capital Fund It

Abbott Capital Fund IV

Abbott Caprtal Fund V

Abbott Capital Fund Vi

Sovereign New Millenium Fund

Adamas Opportunities L.P.

Adamas Partners L.P.

Dawvidson Kempner

TIFF Partners il L.P

TIFF Partners IV LP

Oak Hill Capital Partners Bermuda

Oak Hill Capital Partners

Siichester

Wellington Strategic Real assets

TIFF Secondary Partners (TSP) TIFF |

Hintz , Holman & Rubillard - Jubilee Tax Exempt
Commonfund Private Equity-Vi
Commonfund Private Equity- VI
Commonfund International Private Equity VI
Commonfund Capital Venture Partners Vil
Brandywine tntl Fixed

Adage Capttal

Forester Capital-B

1607 Caprttal Partners

Flag Real Asssets

Newport Asia

Less: Partnership Capttal Gains Reported in Part IV
Prior Year Adjustment to K-1 income- Per Books
Financial Statement Reclass to Oak Hill income
Partnership Income

Misc income

Total Per Line 12

Ein #

20-1463725
04-3396222
36-7045759
20-2896577
26-2253853
84-1460377
04-3514360
04-3514358
13-3597020
58-2426874
54-2007544
52-2265365
22-3624482
36-7045758
90-6110063
56-2384583
13-4036300
16-1720029
20-8306306
20-8306365
11-3814030
84-1667486
04-3574590
13-4079780
26-1761983
20-8736989
06-6036761

Schedule 1A
Column (b)
Net investment
Income Taxable
Column (2) Net of UBTI Income
Income Per Books  Per Actual K-1 UBTI Per K-1
$124,520 $171,554 -$68  $171,486
$48,071 44,434 274 $44,708
$846,803 670,350 21,841 $632,191
$382,981 322,595 -17,388 $305,207
$20,828 -6,308 389 -$85,919
S0 -52,931 50 -$52,881
$204,000 387,250 41,622 $428,872
$356,000 394,611 16,493  $411,104
$724,741 724,695 46 $724,741
$96,767 181,025 -374  $180,651
$231,248 364,488 262 $364,750
$322,047 322,410 $322,410
$220,388 218,203 $219,203
$962,708 962,708 $962,708
-$315,011 -315,011 -$315,011
$148,556 107,573 229 107,802
$532,173 532,173 532,173
$164,025 171,074 -7,049 164,025
-§7,285 36,357 -43,642 -7,285
$79,745 79,519 -774 78,745
-$5,260 -4,813 -447 -5,260
1] 265,037 265,037
$1,277,041 1,277,041 1,277,041
$765,769 640,980 107,209 748,189
$670,388 668,042 668,042
$103,647 92,306 -5,325 92,306
$43,559 43,559 43,559
$7,999,449 $8,299,921 5$113,348 $8,418,594
-$6,661,004 -$6,661,004
$536,024
$319,215
$2,193,684 $1,638,917
$23,768 $23,769
$2,217,453 $1,662,686




e Charles A Dana Foundation, Incorporated 5{1{ k MC"‘J’ 2 d 06-6036761
Part.l, Ling 16a (990-PF) - Legal Fees
' 1,940 1,840
Disbursements
Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1 |Noms MclLaughlin 1,230 1,230
2 |[Robinson Cole 710 710
3

© 2012 CCH Small Firm Services All nghts reserved




e Charles A. Dana Foundation, incorporated 06-6036761
Slaleneut3
Partl, Line 16b (990-PF) - Accounting Fees
52,305 48,455 3,850
Disbursements
Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1 [O'Connor Davies et al 48,455 48,455
2 |Preferred Pension 3,850 3,850

© 2012 CCH Small Firm Services All nghts reserved




Stattweud 4

Part |, Line 16¢ (890-PF) - Other Professional Fees

1,281,264 484 267 806,997
Disbursements
Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes

Description Books Income Income (Cash Basis Only).

1 _{Intemet Computers Inc 157,439 39,360 118,079

2 |Dr Mckhann 225,000 225,000

3 {Dr Asbury 150,000 150,000

4 |Dr Blakemore 50,000 50,000

5 |Dr Magistett 35,000 35,000

6 |Drlranu 7,500 7,500

7 |Dr Jamisson 37,500 37,500

8 |Honorana and Reviews- Less Than $5,000 69,700 69,700

9 |Dr Treisman 12,500 12,500

‘ 10 {Dr Albert 25,000 25,000
j 11 |Cambridge Assoc 124,684 124,684
| 12_|Siichester 100,584 100,584
| 13 _[Wellington Management 70,944 70,944

| 14 [Misc Fees 2,250 750 1,500
15 [Eagle Management Advisors 93,461 93,461
16 |BrandyWine Fund 34,379 34,379
17 |Bank of New York 2,591 2,591
18 |JP Morgan Chase 14,381 14,381

19 |{Dr Boatman 7,500 7,500

1 20 [Towers Watson 39,718 39,718

i 21 _|Freelance Writers 18,600 18,600

22 |Genuity Services 12,533 3,133 9,400
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e Chares A. Dana Foundation, Incorporated

Part |, Line 23 (990-PF) - Other Expenses

S}q_% ™ €V$Yf- b 06-6036761

380,735 92,744 305,286

Revenue and Disbursements

Expenses Net Investment Adjusted Net for Chanttable

Description per Books Income Income Purposes

1 |Insurance 80,097 40,049 40,048
2 |Computers 160,226 40,057 120,169
3 |Dues/Subscription 5,159 1,290 3,869
4 |Postage/FedEx 3,469 3,469
5 |Prof Devel 19,111 19,111
6 |Office Expense 18,217 4,554 13,663
7 |Miscellaneous 27177 6,794 20,383
8 |Accrual to Cash Adjustment 17,295
9 |Payroll Service 3,677 3,677
10 |Telephone-Fax-Copier 63,602 63,602

© 2012 CCH Small Firm Services All nghts reserved
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-\\-
— E First ReruBLic TrRUST COMPANY

It’s a privilege to serve you®

ACCOUNT STATEMENT

PAGE 6

ACCOUNT NUMBER: 1040001656

DECEMBER 01, 2012 TO DECEMBER 31, 2012

INVESTMENT DETAIL - PRINCIPAL ( CONTINUED )

UNIT PRICE

QUANTITY DESCRIPTION MARKET VALUE COST BASIS

COMMON STOCK

5,200.000 NOBLE ENERGY INC 101.740 91,037.12
529,048 00

14,600.000 ORACLE CORP COM 33.320 373,300 01
486,472.00

3,700 000 PEPSICO INC 68.430 240,397.70
253,181.00

3,000 000 PRAXAIR INC 109. 450 122,250.00
328,350 00

3,600,000 THERMO FISHER SCIENTIFIC INC 63.780 121,697.01
229,608.00

2,600.000 3MCO 92.850 188,367.53
241,410.00

5,980 000 UNITED HEALTH GROUP INC 54.240 176,159.96
324,355 20

5,400.000 WAL-MART STORES INC 68.230 253,825.52
368,442.00

> TOTAL COMMON STOCK 8,106,669.26 5,101,937.44

ADR - COMMON STOCK

2,900 000 NESTLE S A SPONSORED ADR 65 170 110,774 14
188,993.00

9,600.000 AON PLC SHSCLA 55.610 347,303.47
533,856.00

TOTAL ADR - COMMON STOCK 722.849.00 458,077 .61

TOTAL EQUITIES 8,820,518 28 5,560,015.05

888,468.090 TOTAL PRINCIPAL ASSETS 9,530,798.37 6,261,295. 14

INVESTMENT DETAIL - INCOME

UNIT PRICE

QUANTITY DESCRIPTION MARKET VALUE COST BASIS

TOTAL INCOME ASSETS 0.00 0.00




/
— E FirsT RepuBLic TrUST COMPANY

It’s 2 privalege to screc you®

INVESTMENT DETAIL - PRINCIPAL

ghalecad 7 A4

ACCOUNT STATEMENT PAGE 5

ACCOUNT NUMBER: 1040001656
DECEMBER 01, 2012 TO DECEMBER 31, 2012

1]

UNIT PRICE
QUANTITY DESCRIPTION MARKET VALUE COST BASIS
CASH EQUIVALENTS
SAVINGS ACCOUNTS
701,280.090 FIRST REPUBLIC BANK MONEY MARKET 1.000 701,280.09
701,280.09
TOTAL SAVINGS ACCOUNTS 701,280.08 701,280 09
TOTAL CASH EQUIVALENTS 701,280 09 701,280.09
EQUITIES
COMMON STOCK
6,600.000 ALTERA CORP COM 34.390 134,284 92
226,974.00
2,100 000 APACHE CORP 78.500 187,288.29
: 164,850 0D
|
5,000 000 BERKELEY W R CORP 37 740 115,043 39
188,700.00
7,100.000 BERKSHIRE HATHAWAY INC DEL CL B 89.700 564,036. 10
NEW 636,870.00
10,900.000 COCA COLA CO COM 36.250 246,973.10
’_\ 385,125.00
8,150.000 COMCAST CORP NEW CORP CL A SPL 35.920 122,060 92
292,748.00
4,900.000 ECOLAB INC COM 71 900 183,227 00
352,310.00
4,600 000 FIDELITY NATIONAL INFO SVCS INC 34.810 85,229.26
160,126.00
) 1,609.000 GOLDMAN SACHS GROUP INC 127.560 174,358.68
' 205,244 04
550.000 GOOGLE INCORPORATED 707.380 297,314 66
388,059.00
7,889.000 LIBERTY GLOBAL CL C 58.750 115,385.29
464,066.25
5,700.000 LOEWS CORP COM 40.750 184,179 08
\ 232,275.00
|
! 1,200.000 MCDONALDS CORP COM 88.210 71,262.72
105,852 00
15,800.000 MICROSOFT CORP 26.710 415,450.09
424,684.23
10,800 000 MONDELEZ INTL INC CLASS A 25.453 232,578 48
274,894.56
19,800 000 MORGAN STANLEY CO 19.120 293,927.69
380,488.00
17,700.000 NEWS CORP CL A 25.510 112,302.90
N 451,527.00




The Charles A. Dana Foundation, Incorporated
Other Investments
Part ll- Line 13

2012

Knightsbridge Venture Capital

Abbott Capital Fund i

Abbott Capital Fund IV

Abbott Capital Fund V

Abbott Capital Fund VI

Sovereign New Millenium Fund

Adamas Opportunities L.P.

Adamas Partners L.P.

Davidson Kempner

TIFF Partners Il L.P.

TIFF Partners [V L.P.

Oak Hill Capital Partners Bermuda

Oak Hill Capital Partners

Silchester

Wellington Real Strategic Assets

Black Bear Offshore Fund - Offshore

TIFF Secondary Partners (TSP) TIFF |
Hintz , Holman & Rubillard - Jubilee Tax Exempt
Greenlight CapitalOffshore

Commonfund Private Equity-VI
Commonfund Private Equity- Vil
Commonfund Intemnational Private Equity VI
Commonfund Capital Venture Partners VHI
Brandywine Intl Fixed

Adage Capital

King Street Capital

Forester Capital-B

1607 Capital Partners

Flag Real Asssets

Chilton Global Natural Resources (funds in Transit)
Newport Asia

Asian Century Quest

Prince Street Opportunities

Rounding to F/S

Gold Bullion

Total Investments

Statement 8

Net Net

Book Value Book Value
01-Jan 31-Dec
$4,390,363 $4,356,818
504,228 373,348
4,957,345 4,508,684
3,349,833 3,640,518
858,829 1,563,518
476,000 468,527
6,393,398 6,949,690
5,913,487 6,456,049
11,239,046 12,176,036
1,028,320 989,846
2,311,854 2,013,173
413,457 88,860
644,018 140,523
10,472,007 10,484,669
9,348,172 8,588,402
57,786 72,404
418,120 252,261
4,059,115 4,858,452
3,765,893 6,070,195
4,268,575 4,195,650
2,483,510 2,998,380
4,026,644 5,744,390
3,800,603 4,379,565
7,049,810 7,951,387
12,257,945 14,820,144
6,242,436 7,046,389
12,706,458 13,934,822
5,963,431 5,988,052
2,891,405 3,340,548
8,019,034 7,188,408
5,213,344 5,930,916
4,746,030 4,789,201
5,000,000 5,623,145
-241 -1
12,245,889 11,245,789
$167,516,144 $179,228,758
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e Charles A Dana Foundation, Incorporated 06-6036761

Shk’v««ew&' ”

Part ll, Line 22 (990-PF) - Other Liabilities

4,033,728 3,909,812

Beginning Ending

Description Balance Balance
1 |Deferred Taxes 410,000 675,000
2 |Deferred Rent 977,753 497,462
3 |Postretirement Benefit Obligation 2,645 975 2,737,350

© 2012 CCH Small Fim Services All nghts reserved




ie Charles A. Dana Foundation, Incorporated

06-6036761
Statcuead 172
Part ill (990-PF) - Changes in Net Assets or Fund Balances
Line 3 - Other increases not included in Part lll, Line 2
1 Net Unrealized Appreciation in Investment Assets 1 13,850,688
2 Total 2 13,850,688
Line 5 - Decreases not included in Part lii, Line 2
1 Excise Taxes-Deferred 1 265,000
2 Excise Taxes- Current 2 114,258
3 Rounding 3 2
4 Total 4 379,260

® 2012 CCH Small Firm Services All nghts reserved




The Charles A Dana Foundation, Incorporated Statement 13
Capital Gains and Losses Summary
Part IV- Line 1a
2012
Gain
Cost Proceeds (Loss)
Eagle Managemen (First Republic Custodian)-(see Schedule 13A) $7,685,058] $8,980,629| $1,295,571
Bridgeway 2,491,313| 3,000,000 $508,687
EXLS Serv Holdings Inc (distrib from Oak Hill Capital Partners) 2,054 321,268 $319,214
PIMCO Bond Fund Devel Local Mkt 3,429,942 3,451,291 $21,349
Vanguard Total Bond Fund Index Fund 3,704,981| 4,000,000 $295,019
Chilton 11,000,000{ 7,158,152| -$3,841,848
Gold Bullion 1,796,227 2,046,216 $249,989
From Partnership K-1's 6,661,004| $6,661,004
Per PartIV - Line 1a $30,109,575| $35,618,560] $5,508,985
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FIRST REPUBLIC TRUST COMPANY
Realized Gain/Loss Report

S it et

3 4

Runon 07/15/2013 12:51:24 PM

Start Date: 01/01/2012

End Date: 12/31/2012

Account: 1040001656 Administrator: TINA BARTON TMB 212-259-3644
THE CHARLES A. DANA FOUNDATION, INCORPORATED
Description Sold Acquired Proceeds Cost Gain/Loss Covered
** SHORT TERM CAPITAL GAIN (LOSS)
700 SHARES OF 04/12/2012  03/26/2012 65,645.50 69,006.56 Covered
NOBLE ENERGY INC
800 SHARES OF 04/12/2012  07/15/2011 15,329.50 12,530.72 2,798.78 Covered
NEWS CORP CL A
9300 SHARES OF 07/25/2012  12/19/2011 114,808 70 100,636.23 14,172 47 Covered
SCHWAB CHARLES CORP
** TOTAL SHORT TERM CAPITAL GAIN 195,783.70 182,173.51 13,610.19
(LOSS)
** | ONG TERM CAPITAL GAIN (LOSS)
3000 SHARES OF 02/15/2012  02/02/2001 119,391.84 52,405.80 66,986 04 Non
NEWFIELD EXPLORATION CO Covered
800 SHARES OF 03/08/2012  09/26/2006 55,491.16 35,698.00 19,793.16 Non
COCA COLA CO COM Covered
500 SHARES OF 03/08/2012  05/08/2008 34,681.97 28,127.50 6,554 47 Non
COCA COLA CO COM Covered
1300 SHARES OF 04/12/2012  11/18/2003 29,107.90 25,496.25 3,611.65 Non
PROGRESSIVE CORP OHIO Covered
1400 SHARES OF 04/12/2012  01/26/2011 90,750.16 92,318.66 Covered
PEPSICO INC
600 SHARES OF 04/12/2012  01/26/2011 38,892.93 39,553.56 Covered
PEPSICO INC
2800 SHARES OF 04/12/2012  06/23/2004 129,277.30 47,860 95 81,416 35 Non
LIBERTY GLOBALCL C Covered
1000 SHARES OF 04/12/2012  01/19/2010 36,999.67 29,125.70 7,873.97 Non
KRAFT FOODS INC Covered
2000 SHARES OF 04/12/2012  04/16/2010 73,999.34 61,349.60 12,649.74 Non
KRAFT FOODS INC Covered
6300 SHARES OF 04/12/2012  02/04/2009 120,719.77 42,301.35 78,418.42 Non
NEWS CORP CL A Covered
1900 SHARES OF 04/12/2012  10/30/2009 69,675.42 47,119.81 22,555.61 Non
BERKELEY W R CORP Covered
900 SHARES OF 04/12/2012  12/13/2010 33,004.15 24,596.64 8,407 51 Non
BERKELEY W R CORP Covered
2235 SHARES OF 04/12/2012  08/18/2004 107,796.55 37,957.83 69,838.72 Non e
LIBERTY GLOBAL INC Covered
2000 SHARES OF 04/12/2012  07/14/2010 96,491.83 74,145.00 22,346.83 Non
AON PLCSHS CL A Covered
400 SHARES OF 04/12/2012  04/01/2009 21,770.35 13,822.56 7,947.79 Non
THERMO FISHER SCIENTIFIC INC Covered
400 SHARES OF 04/12/2012  04/01/2009 21,770.35 13,811.56 7,958.79 Non
THERMO FISHER SCIENTIFIC INC Covered
900 SHARES OF 04/12/2012  07/28/2010 48,983.29 41,571.81 7,411.48 Non
THERMO FISHER SCIENTIFIC INC Covered

07/16/13 10:05 AM
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300 SHARES OF

WASTE MGMT INC DEL

2200 SHARES OF

WASTE MGMT INC DEL

500 SHARES OF

WASTE MGMT INC DEL

300 SHARES OF

WAL-MART STORES INC

100 SHARES OF

WAL-MART STORES INC

500 SHARES OF

WAL-MART STORES INC

800 SHARES OF

WAL-MART STORES INC
3300 SHARES OF

VODAFONE GROUP PLC SPONS ADR
1200 SHARES OF

PRAXAIR INC

4600 SHARES OF
MICROSOFT CORP

500 SHARES OF

COMCAST CORP NEW CORP CL A SPL
1650 SHARES OF

COMCAST CORP NEW CORP CL A SPL
1300 SHARES OF

COMCAST CORP NEW CORP CL A SPL
750 SHARES OF

COMCAST CORP NEW CORP CL A SPL
1600 SHARES OF

WAL-MART STORES INC

2391 SHARES OF

LIBERTY GLOBAL CL C

309 SHARES OF

LIBERTY GLOBAL CL C

1400 SHARES OF

BERKELEY W R CORP

1600 SHARES OF

BERKELEY W R CORP

400 SHARES OF

AON PLC SHS CL A

900 SHARES OF

AON PLCSHS CL A

500 SHARES OF

MCDONALDS CORP COM

400 SHARES OF

3MCO

1100 SHARES OF

3M CO

1200 SHARES OF

ALTERA CORP COM

200 SHARES OF

COCA COLA CO COM

1800 SHARES OF

COCA COLA CO COM

1100 SHARES OF

WAL-MART STORES INC
1400 SHARES OF
MICROSOFT CORP

1300 SHARES OF

NEWFIELD EXPLORATION CO
2000 SHARES OF

COMCAST CORP NEW CORP CL A SPL

04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/12/2012
04/23/2012
04/23/2012
04/23/2012
04/23/2012
04/24/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012
05/22/2012

05/22/2012

03/23/2000
09/29/2000
01/09/2004
03/23/2007
04/24/2007
06/19/2008
02/22/2011
04/06/2010
08/27/2004
01/27/2005
10/21/2003
11/26/2003
05/31/2007
10/01/2009
03/23/2007
06/23/2004
08/18/2004
10/30/2009
01/22/2010
07/14/2010
07/15/2010
10/19/2009
03/02/2007
05/06/2010
12/10/2004
05/01/2006
09/26/2006
03/23/2007
01/27/2005
02/02/2001

10/01/2009

file.///C./Users/sprotass/ AppData/Local/Temp/Realized Gain-Loss_R...

10,592.77
77,680.25
17,654.60
18,017.44

6,005.82
30,029.08
48,046.52
89,771.84

135,131.25

141,954.19
14,318.13
47,249.82
37,227.13
21,477.20
93,079.67

109,640.91
14,169.40
53,779.52
61,462.30
18,627.46
41,911.79
45,738.97
33,790.28
92,923.28
40,451.09
14,851.69

133,665.18
69,883.19
41,618.12
38,024.14

57,155.11

4,300.86
39,319.50
14,325.00
14,431.11

4,825.34
29,011.70
42,830.64
75,614.88
48,900 00

119,623.00
10,477.03
33,110.88
35,319.05
11,232.60
76,965.92
40,869.83

4,811.76
34,719.86
39,578.08
14,829.00
33,151.23
29,692.80
29,281.12
92,452.58
24,415.44

8,432.90
80,320.50
52,914.07
36,407.00
22,709.18

29,953.60

6,291.91 Non
Covered
38,360.75 Non
Covered
3,329.60 Non
Covered
3,586.33 Non
Covered
1,180.48 Non
Covered
1,017.38 Non
Covered
5,215.88 Covered

14,156.96 Non
Covered

86,231.25 Non
Covered

22,331.19 Non
Covered

3,841.10 Non
Covered

14,138.94 Non
Covered

1,908.08 Non
Covered

10,244.60 Non
Covered

16,113.75 Non
Covered

68,771.08 Non
Covered

9,357.64 Non
Covered

19,059.66 Non
Covered

21,884.22 Non
Covered

3,798.46 Non
Covered

8,760.56 Non
Covered

16,046.17 Non
Covered

4,509.16 Non
Covered

470.70 Non
Covered

16,035.65 Non
Covered

6,418.79 Non
Covered

53,344.68 Non
Covered

16,969.12 Non
Covered

5,211.12 Non
Covered

15,314.96 Non
Covered

27,201.51 Non
Covered

07/16/13 10:05 AM
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700 SHARES OF 05/22/2012  04/07/2006 39,229.85 37,926 00 1,303.85 Non
UNITED HEALTH GROUP INC Covered
1200 SHARES OF 05/22/2012  06/06/2007 , 67,251.17 64,981.56 2,269.61 Non
UNITED HEALTH GROUP INC Covered
2900 SHARES OF 06/01/2012  03/23/2000 93,179.54 41,574.98 51,604.56 Non
WASTE MGMT INC DEL Covered
400 SHARES OF 06/04/2012  01/27/2005 11,379.46 10,402.00 977.46 Non
MICROSOFT CORP Covered
4000 SHARES OF 06/05/2012  04/06/2010 107,254.79 91,654 40 15,600.39 Non
VODAFONE GROUP PLC SPONS ADR Covered
3100 SHARES OF 06/08/2012  04/06/2010 81,957.20 71,032.16 10,925.04 Non
VODAFONE GROUP PLC SPONS ADR Covered
2600 SHARES OF 06/19/2012  03/23/2000 85,166.29 37,274 12 47,892.17 Non
WASTE MGMT INC DEL Covered
3200 SHARES OF 07/26/2012  09/06/2000 62,706.11 19,770.05 42,936 06 Non
PROGRESSIVE CORP OHIO Covered
5500 SHARES OF 07/26/2012  11/18/2003 107,776.13 107,868.75 Non
PROGRESSIVE CORP OHIO Covered
2900 SHARES OF 09/11/2012  02/02/2001 98,242.54 50,658.94 47,583 60 Non
NEWFIELD EXPLORATION CO Covered
1000 SHARES OF 09/11/2012  12/10/2004 37,594.05 20,346.20 17,247 85 Non
ALTERA CORP COM Covered
400 SHARES OF 10/15/2012  03/02/2007 37,113.72 29,281.12 7,832.60 Non
3M CO Covered
.998 SHARES OF 10/01/2012  01/19/2010 46.50 30.60 15.90 Non
KRAFT FOODS GROUP INC Covered
2199 SHARES OF 11/20/2012  01/19/2010 98,350.48 67,422.77 30,927.71 Non
KRAFT FOODS GROUP INC Covered
3700 SHARES OF 11/30/2012  10/01/2009 132,997.58 55,414.16 77,583.42 Non
COMCAST CORP NEW CORP CL A SPL Covered
700 SHARES OF 12/11/2012  04/27/2011 83,067.14 106,952.37 Covered
GOLDMAN SACHS GROUP INC
450 SHARES OF 12/11/2012  05/13/2011 53,400.30 63,727.11 Covered
GOLDMAN SACHS GROUP INC
450 SHARES OF 12/11/2012  06/08/2011 53,400.30 59,712.21 Covered
GOLDMAN SACHS GROUP INC
4750000 UNITS OF 12/15/2012  03/11/2010 4,750,000.00 4,724,765 63 25,234.37 Non
US TREASURY NOTE 1.125% 12/15/2012 Covered
** TOTAL LONG TERM CAPITAL GAIN 8,784,845.27 7,502,884.17 1,281,961.10
(LOSS)

Tokls {80619 TL8%0S¢ (295 57\
SUMMARY
Description Amount

** SUMMARY OF CAPITAL GAINS AND LOSSES **

TOTAL SHORT TERM CAPITAL GAIN (LOSS) 13,610.19
TOTAL SHORT TERM CAPITAL GAINS DIVIDENDS 0.00
NET SHORT TERM CAPITAL GAIN (LOSS) 13,610 19
TOTAL LONG TERM CAPITAL GAIN (LOSS) 1,281,961.10
TOTAL LONG TERM CAPITAL GAINS DIVIDENDS 0.00
TOTAL 28% RATE CAPITAL GAINS DIVIDENDS 0.00
TOTAL SEC 1250 CAPITAL GAINS DIVIDENDS 0.00
TOTAL SEC 1202 CAPITAL GAINS DIVIDENDS 0.00

Tot) 1295571

of 4 07/16/13 10:05 AM



THE CHARLES A. DANA FOUNDATION, INCOROPORATED
EIN 06-6036761

2012

Statement 14

Part VII-A, Line 11: Statement of Information Regarding Ownership/Transfers to Controlled Entity

(A) Name of Controlled Entity:
Dana Alliance for Brain Initiatives, Inc
505 Fifth Avenue, 6™ Fi
New York, New York 10017

(B) Employer EIN: 06-1360140

(C) Description of Transfer: Cash Grant paid during the year

(D) Amount of Transfer: $2,701,468




The Charles A. Dana Foundation, Incorp: Statement 15
ID No. 06-603671
Year 2012
PART VII-B
Question 5¢ FORM 990-PF

STATEMENT on EXPENDITURE RESPONSIBILITY
1. Grantee's name and address:
Dana Alliance for Brain Initiatives, Inc.
505 Fifth Avenue, 6th FI
New York, New York 10017
2. Date and amount of grant.
Grants totaling $ 2,701,468 were paid to Dana Alliance during 2012

3. Purpose of grant:

The purpose of the grants was to provide for the general support of
Dana Alliance to enable it to carry out its charitable purposes.

4. As of December 31,2012 the entire grant had been expended by Dana Alliance.
5. To the knowledge of the taxpaper, no portion of the funds contributed by

Dana Foundation have been diverted by Dana Alliance from the

purposes of the grant.
6. Dana Alliance provided Dana Foundation with an Annual Report in June 2013
The purpose of this statement is to satisfy the report-making requirements of

Section 4945 (h) (3) of the Internal Revenue Code of 1986, as amended,
regarding taxpaper expenditure responsibility.




The

Dana
Allioane May 20, 2013

for

Brain

Initiaives

The Dana Foundation
505 Fifth Avenue, 6% floor
New York, NY 10017

Chairman
Edward F. Rover

Vice Chairmen

57Lf( ;—ewuw{’ 1.5-/4

Eric R. Kandel, M.D.
James D. Watson, Ph.D.

Executive Committee
Albert J. Aguayo, M.D.

Marilyn S. Albert, Ph.D
fancy C. Andreasen, M.D., Ph.D.
Carol A. Bames, Ph.D.

Mark E Bear, Ph.D.
slin Blakemore, Ph.D., ScD, FRS
Floyd E. Bloom, M.D.

Denmis W. Choi, M.D., Ph.D.
Leon N. Cooper, Ph.D.

—_ Joseph T. Coyle, M.D.
| — Fred H. Gage, Ph.D.
*Zach W. Hall, Ph.D.

Stephen L. Hauser, M.D

David M. Holtzman, M.D.
Thomas R. Insel, M.D.

Kay Redfield Jarmison, Ph.D.
Jeffrey A Lieberman, M.D.
Joseph B. Martin, M.D., Ph.D.
Guy M. McKhann, M.D.
Herbert Pardes, M.D.

Steven M. Paul, M.D

‘ *Carla J. Shatz, Ph.D.

‘ *Emeritus

‘ Executive Director
Barbara E. Gill

505 Fifth Avenue

6" Floor

New York, NY 10017
(212) 2234040

Fax {212} 593-7623

www.dana.org

Gentlemen:

This is the written commitment required by Treasury Regulation Section 53.4945-5
(b) (3) for the grant authorized in 2012 to the Dana Alliance for Brain Initiatives,
Inc. in the amount of $2,701,468 for the purpose of educating and informing the
general public and interested professionals about advancements in research on
the human brain and its diseases, and the continuing need for such research. All
references to Sections in this letter are to Sections of the Internal Revenue Code.

We agree:

(0

)

)

To pay any portion of the amount granted which is not
used for the purpose of the grant,

To submit full and complete annual reports on the matter
in which funds are spent and the progress made in
accomplishing the purposes of the grant,

To maintain a separate bank account in which the grant
and all income thereon will be deposited and to maintain
records of receipts and expenditures and to make our
books and records available to you at reasonable times,
and

Not to use any of the funds:

(@) To carry on propaganda, or otherwise to attempt to
influence legislation (with the meaning of Section
4945 (d) (1)),




May 20, 2013
Page 2

(b) To influence the outcome of any specific public
election or to carry on, directly or indirectly, any voter
registration drive (within the meaning of Section 4945
(d) (2)),

(c) To make any grant which does not comply with the
requirements of Section 4945 (d) (3) or (4) or

{d) To undertake any activity for any purpose other than
one specified in Section 170 (c) (2) (B).

Very truly yours,

Dana Alliance for Brain Initiatives, Inc.

R

Burton M ers
Treasurer




The Charles A. Dana Foundation, Incorporated

2012
Part Vill Line 1
List of Officers and Directors

Name and Address

Edward F. Rover

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Jane Nevins

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Barbara Rich

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Burton M.Mirsky

505 Fifth Avenue

6th Fioor

New York, N.Y. 10017

Barbara E. Gill

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Rosemary Shields
505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Patricia Mangini

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

LaSalle D. Lefall, Jr. MD
505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Steven E. Hyman, MD
505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Title/ Average
Hours

Chm and Pres.
President/Director
Hours - 26

Vice President
Hours-32

Vice President
Hours-30

VP and Treasurer
Hours- 26

Vice President
Hours- 3

Asst. Secretary
Hours -26

Asst Treasurer
Hours -26

Director
Hours-2

Director
Hours-2

Statement 16

Compensation

$417,675

218264

216338

193,545

25,452

92,155

72321

6,000

6,325

lof2

Employee Expense
Benefits Account

$70,321 $0
59280 0
56533 0
$64,727 0
$9,147 0
$33,124 0
$46,666 0
0 0

0 0




The Charles A. Dana Foundation, Incorporated

2012
Part Vill Line 1

List of Officers and Directors

Charles A. Dana 1}
505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Edward Bleier

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Wallace Cook

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Hildegarde Mahoney
505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Ann McLaughlin Korologos
505 Fifth Avenue

6th Fioor

New York, N.Y. 10017

Herbert J. Siegel

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Peter Nadosy

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Director
2 Hours

Director
2 Hours

Secretary and Director
2 Hours

Director
2 Hours

Director
2 Hours

Director
2 Hours

Director
2 Hours

Grand Total

Statement 16 0f2

6,325 0 0
6533 0 0
6325 0 0
6,000 0 0
6,533 0 0
6,533 0 0
6,000 0 0
$1,292,324 $339,798 $0




The Charles A Dana Foundation

06-1360140
Year 2012

Compensation reported in the 2012 Form 990PF of The Dana Alltance

For Brain Initiatives, Inc. for directors and officers who are also directors

and officers of the The Charles A. Dana Foundation, Incorporated

that also received Compensation from The Dana Alliance for Brain Initiatives,
is as follows:

Statement 16A

Form 990-PF
List of Officers and Directors

Title/ Average Employee Expense
Name and Address Hours Compensation Benefits Account
Edward F. Rover Chm $139,225 $23,440 S0
505 Fifth Avenue President/Director
6th Floor Hours -9
New York, N.Y. 10017
Burton M.Mirsky Treasurer 64,515 21,576 0
505 Fifth Avenue Hours- 9
6th Floor
New York, N.Y. 10017
Barbara E. Gill Vice President 229,064 82,331 0
505 Fifth Avenue Hours- 32
6th Floor
New York, N.Y. 10017
Rosemary Shields Secretary 30,718 11,042 0]
505 Fifth Avenue Hours -9
6th Floor
New York, N.Y. 10017
LaSalle D. Leffall,Jr. MD Director 3,000 0 0
505 Fifth Avenue Hours-2
6th Floor
New York, N.Y. 10017
Steven E. Hyman, MD Director 3,000 0 0
505 Fifth Avenue Hours-2
6th Floor
New York, N.Y. 10017

Totals $469,522 $138,389 0




The Charles A. Dana Foundation, incorporated

Form 990-PF
List of Highest Paid Employees

Name and Address

James Rutt

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Mary Lucas

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Nicky Penttila

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Brigida Gay

505 Fifth Avenue

6th Floor

New York, N.Y. 10017

Total

06-6036761

Part Viil, Line 2

Title/ Average
Hours

Director, IT
24 Hours

Grants Manager
35 Hours

Web Editor
32 Hours

Controller
32 Hours

Year 2012

Statement 17

Employee Expense

Compensation Benefits Account
$135,459 $63,284 0
95,198 $37,686 0
72,905 $39,966 0
70,094 $38,699 0
$373,656 $179,635 SO




The Charles A. Dana Foundation, Incorporated
Year 2012

EIN # 06-6036761 Statement 17A

Certain of the individuals listed on Part VIII, line 2 also perform
services for Dana Alliance for Brain Initiatives , Inc.

(Alliance), EIN 06-1360140. Foundation exercises expenditure
responsibility over Alliance. Compensation is paid by a common
paymaster. Compensation information for these individuals for 2012
from Alliance is as follows:

Employee Title/Hours Comp Benefits  Other

Jim Rutt Director, IT/ 9 $23,904 $11,168 S0
Brigida Gay Controller/8 23,365 $11,899 0
Nicky Pentilla Web Editor/3 12,866 $7,052 0

$60,135 $30,119 S0




The Charles A. Dana Foundation, Incorporated
2012

Statement 18
Form 990-PF, Part IX-A
Summary of Four Largest Direct Charitable Activities: Total Expenses: $ 4,995,202

GRANTS: The Foundation administers the various programs that support research in
science and health, through the specifically designed objectives established by the
Foundation’s Board of Directors. The Foundation’s principal interest is in neuroscience,
but also supports qualified civic and cultural organizations and maintains a matching
charitable gifts program for its employees. The 2012 charitable gifts awarded and paid
by the Foundation are listed in Statement 20.

Expenses, $1,621,564

OUTREACH—NEWS OFFICE: The Foundation operates a free full-service news
bureau that identifies media opportunities and facilitates news coverage of areas of
interest to the Foundation. The Foundation also acts as an in-house resource for science-
based, primarily neuroscience, materials. It provides a resource service for journalists
seeking background and access to experts in the neurosciences. In 2012, the Foundation:
(1) published four briefing papers, access to four Q&A’s, and three primers (overviews of
brain related topics), which were sent to select media and posted in the media section of
the Dana website.; (2) sent tailored Brain Awareness Week pitches to science, health,
feature, and education reporters; (3) wrote and distributed media advisories for the
Staying Sharp series; (4) wrote media alerts about Dana programs; and (5) maintained the
online Expert Directory of Dana Alliance members, specifically for the media. In 2012
Dana initiated the Design a Brain Experiment Competition, a contest for high school
students to design original human brain-related research proposals. The winning
classroom receives a $500 cash prize, as judged by an independent panel of
neuroscientists. Also beginning in 2012, the Foundation sponsored the New York City
Regional Brain Bee, a neuroscience competition for high school students. Answers are
judged by an independent panel of neuroscientists. The winner receives a $500 cash
prize and an expense-paid trip to the U. S. National Brain Bee at the University of
Maryland. Second and third place winners receive cash prizes of $300 and $200.

Expenses, $1,226,968




OUTREACH--WEBSITE: The Dana Foundation continued to enhance its website,
which features weekly and often daily stories on brain science; blogs; a user-friendly
search engine; grants information; subscription features, including: RSS feeds; a Twitter
account; an e-mail newsletter; and all Dana publications. The website includes regularly
edited resource sections, including BrainWeb, Brainy Kids Online, and Brain Resources
for Seniors, as well as neuroeducation and neuroethics sections. The European Dana
Alliance for the Brain website provides users access to publications in multiple languages
and links to international neuroscience research organizations. The Brain Awareness
Week website offers partners and the general pubic access to the international calendar;
free downloadable materials; educational resources; and current information.

Expenses, $1,080,326

OUTREACH--PUBLICATIONS: Each month, the Foundation publishes Brain in the
News (BITN) and Cerebrum. BITN is published in print, with select items published
online and Cerebrum is an online-only publication. The Foundation publishes online the
“Report on Progress” 8-10 times a year and publishes eBooks. The Foundation provides
editorial assistance for scientist/authors.

Expenses, $1,066,343
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Grant Gaidelines
(Revised Jammary 2012)

The Dana Foundation, established in 1950 by the indnstrialist, philanthropist, and legislator Charles A. Dana, is a

private philanthropic foundation with principal interests in science, health, and education. The Foundation’s cuorrent

area of research emphasis is in nenroscience. Selected proposals have the potential o improve human health or ‘

fonctioning. Grants also support improvement in X-12 education. No applications are considered apart from these ‘
|

grant programs.
GENERAL POLICIES
The Foundation:

Supports programs in science, health, and education through specifically defined objectives in each field.
Requires gramtee institotions, in many cases, to share the cost of a project or raise matching funds.

Makes no grants directly to individuals.

Does not support anmual operating costs of organizations, deficit rednction, capital campaigns, or individnal
sabbaticals.

Does not schedule meetings with applicants, other than by specific invitation initiated by the Foundation.

@ PR

APPLICATION GUIDELINES
Nenroscience Grants

Brain and Immrono-imaging. Investigators use physiological and structural, cellular and molecnlar imaging |
techniques to pilot-test novel clinical hypotheses on the brain or interactions between brain and immmune cells.

Requests for Proposals (RFPs) are sent annually to deans of U.S. Medical Schools and other invited biomedical

research Institutions. l . |

Clinical Neuroscience R&searcill. Translational researchers apply to test promising therapies, from antmal model
research, in a small number of patients with devastating, currently untreatable, brain diseases. Also supported are
stndies to develop ethical gnidelines for clinical brain research, and prognostic data based on treatment outcomes in
patients with severe brain injuries or disorders.

All other Neurosdence Grants are made solely by invitation. For information, please contact:

Mary Lucas

Grants Office, The Dana Foundation
505 Fifth Avernte, 6th floor

New York, NY 10017

(212) 223-4040 ext. 669

Education Grants

The Foundation has supported advances in edncation throughout its history. The Foundation's continning interest in
fostering innovations in X-12 edncation is maintained throngh grant support for the Dana Center for Education
Innovation at the University of Texas in Anstin. Other Foundation support for select edncation projects is internally
generated or invited. .

For information on Eduncation gramts, please contact:

Mary Lucas

Grants Office, The Dana Foundation
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Cover page:

. Abstract:

Introduction:

Section I:
Section I1:

Section IT1:

Cover Letter:

shatorat 194 /1.5

FULL PROPOSAL FORMAT
Brain and Immuno-imaging Program
Deadline: Thorsday, July 12, 2012

Institation name. Project title. Principal mvesngator(s) name(s), title, phone and fax numbers,
and street and e-mail addresses. Grant administration contact person, address, and phone
number. Please number all pages of the proposal zncluding appendices. In addition, please
indicate whether you are a new investigator (have not yet received an RO1), a newly
independent mvstxgator (received one RO1), an established investigator (two or more
RO1’s), or a senior investigator (professor) Please specify the total funding requested. A
comprehensive and clear cover page is essential.

For proposals using conventional imaging of gray or white matter and measures of
anatomical or physiological brain fumctioning: Studies should involve patient-oriented clinical
research Applicants conducting research in animal models or in human tissue, because the study
cannot yet be safely and effectively condncted in humans, must demonstrate direct clinical
relevance. Promising career investigators who have not yet been awarded their first
independent research grant (RO1 from the NIH or equivalent from another Federal
agency) or have received only one such grant at the time of applying are eligible to apply
for funding of up to $200,000 payable over three years. Those applicants with two or
more ROY’s are eligible to receive funding totaling up to $100,000 payable over three

years.

For proposals using cellular and molecular imaging of biochemical actions of specific
brain cells, or their interactions with irmmune cells: These studies may involve human tissues
or animal models, but must have direct clinical relevance to the human Applicants for all
cellular and molecular imaging studies can request up to $200,000 total, payable over three
years.

If your invitation letter includes feedback or concerns to be addressed within your full proposal, please
briefly respond to the points in a cover letter, and indicate where in the proposal (page #) these
points are fully addressed.

An abstract of the project’s aims and methods. Abstracts of fimded grants will be included on
the Foundation’s Web site to inform scientists about the project. While the general public may
read these, abstracts should be written for the scientific commmunity. Please also send on

electronic copy of your abstract to amarin@dana org.

A one-page summary of the research, written in lay language that can be easily understood by
the general public. Lay Summaries of fimded studies will be posted on the Foundation’s Web

site to inform the public. The summary shonld describe:

1) The question(s) are you investigating

2) How you will study the question(s), using imaging
3) The potential significance to human health

State your hypothesis(es) clearly and succinctly.
List up to three specific research aims.

Describe the methods to be used. If a new methodology is being proposed, please provide
preliminary evidence of its use by those involved in the application. If a new technique or

Page I of 2




Section I'V:

Section V:

Appendix I:

Appendix II:

Appendix II:

Appendix I'V:

Appendix V:

Appendix VI:

Appendix VII:

Sthlenat 1§ 3S2)

assay is being developed, please provide at least preliminary evidence of its feasibility

and use, as well as evidence of your experience with this technology. If you do not have

preliminary evidence, wwe encourage you to reapply afier feasibility has been demonstrated. If your
proposed study imvolves patients, please also provide evidence of the feasibility of your

enrollment targets for patients and controls. This should include a retrospective review of
the number of patients with the condition who have been seen at the proposed participating
institution(s) within the projected time needed to complete the study; and, an indication of how
you will recruit the requisite number of appropriate controls. If your proposed project
involves a study of normal brain fimctioning, please indicate how you will recruit the
necessary number of participants.

Explain how the proposed research relates to ongoing activities of your laboratory and clinical
work.

Describe the potential research significance and clinical applications of your research.
(Note: Sections I through V should be no longer than five pages total. You may use up to
two more pages for references.)

A one-page budget reflecting the expense categories and timeline of your research project. The
budget should begin-October 1, 2012. (Note The Foundation will not provide support for indzrect
costs; a mazimum of ten percent of the grant award may be used to purchase equipment.)

Principal Investigator(s) CVs using the NIH four-page format.

A list of all active grants and pending proposals by the applicant(s). Please tnclude an abstrac,
spectfying the aims, for any existing or pending grants that potentially involve overlap between these
sources of support and the proposed Dana project.

A letter from the appropriate university or medical school official (or research institute
president if from an invited free-standing institute) endorsing the application on behalf of the
institution. (Note: 4 copy of the letter submitted with the preliminary application 1s sufficient.)

A letter from the person responsible for ensuring that the imaging technology required for this
study will be available during the proposed time frame.

Please provide a copy of the transmittal letter seeking IRB approval if your research involves
humans. Please note that IRB approval is not required at the tirne of full proposal
submission, but notice of IRB approval is required prior to release of Foundation fimds
for any project involving bumans.

Optional: If high resolution photographs are vital to illustrate or support the methodology
proposed, please enclose 10 glossy originals

Please use Times New Roman 12 point or Arial 11 point font. Reviewers will not consider proposals
provided in smaller fout sizes. Please adhere to 1 inch margins. The proposal must have titled subheads
corresponding to these format instructions.

Due: By noon on Thuarsday, Jaly 12%. Please send 10 complete copies to the following address:

Attn: Angie Marin
The Dana Foundation
505 Fifth Ave., 6® Floor
New York, NY 10017
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Statement 21

The Charles A. Dana Foundation, Incorporated
EIN: 06-6036761
Part VII-A: Question3

The undersigned declares that the attached Amended and Restated
Certificate of Incorporation and Amended and Restated Bylaws are
“conformed copies” of organizational documents that agree with the
original documents and all its amendments. These are complete and
accurate copies of the original documents.

I

BERSAZ4

Burton M. Mirsky, Vice President




SECRETARY OF THE STATE OF CONNECTICUT

IAILING ADDRESS- COMIERCIAL RECOREING DIVISION, CONMEGTICUT SECRETARY OF THE STATE, P 0. BOX 150470, HARTFORD CT 031160470
DELIVERY ADDRESS. COMMERCIAL RECORDING DMMSION, CONNECTICUT SECRE TARY OF YHE STATE, 30 THINITY STREET, HARTFORD, CT 09108
PHONE. 860-509-6003 VIEBSITE

CERTIFICATE OF AMENDMENT
NONSTOCK CORPORATION

USE INK COMPLETE ALL SECTIONS PRINT OR TYPE ATTACH 8/12 X 11 SHEETS IF NECESSARY

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS) FILING FEE: $20
NAME Eileen B Nelson, Paralegal
MAKE CHECKS PAYABLE TO
ADDRESS Robinson & Cole LLP, 280 Trumbull Street “SECRETARY OF THE STATE”
CITY: Hartford

STATE: CT ZIP. 06103

1. NAME OF CORPORATION:

The Charles A. Dana Foundation, Incorporated

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C)
[ A. AMENDED

[(1B. RESTATED

C. AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT/RESTATEMENT:

The Charles A. Dana Foundation, Incorporated (the "Corporation) is hereby amending and restating its certificate
of incorporation. The Corporation is updating its certificate of incorporation in its entirety (with the exception of
the Corporation’s name which shall be unchanged) to provide more detailed language in compliance with the
Connecticut Revised Nonstock Corporation Act.

The full text of the amended and restated certificate of incorporation is set forth on Exhibit 4, attached hereto and
made a part hereof.

The amendment to the Corporation’s Amended and Restated Certificate of Incorporation was approved by the
Corporation's Board of Directors on April 18,2013,

12154990-v1




4, VOTE INFORMATION (CHECK A, B or C)

[] A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER
REQUIRED BY SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL
STATUTES, AND BY THE CERTIFICATE OF INCORPORATION.

[ ] B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND
MEMBER APPROVAL WAS NOT REQUIRED.

X C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND
MEMBER APPROVAL WAS NOT REQUIRED.

5. EXECUTION:

DATED THIS

/3’/7» DAY OF %//L/l

, 2013

NAME OF SIGNATORY

CAPACITY/TITLE OF SIGNATORY

SIGNATURE

Burton M. Mirsky

Executive Vice President and
Treasurer

v
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EXHIBIT 4
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF
THE CHARLES A. DANA FOUNDATION, INCORPORATED

ARTICLE 1. Name. The name of the corporation is THE CHARLES A. DANA
FOUNDATION, INCORPORATED.

ARTICLE 2. Purposes. The nature of the activities to be conducted or the purposes to

be promoted or carried out by the corporation are as follows:

(a) To acquire, by gift, devise or otherwise, except in trust, money and property of
every kind, nature and description, and to administer and use the same and/or the income and the
proceeds thereof exclusively for religious, charitable, scientific, literary and educational
purposes, or any one or more of such purposes, including making contributions or gifts thereof to
or for the use of any corporation or trust or community chest, fund, or foundation, organized and
operated exclusively for religious, charitable, scientific, literary or educational purposes, no part
of the net earnings of which inure to the benefit of any private shareholder or individual, and no
part of the activities of which is carrying on propaganda, or otherwise attempting to influence

legislation.

() To do all and everything, including the making and carrying out of any contracts,
necessary, suitable and proper for the accomplishment of the purposes or the furtherance of said
purposes and any of the powers herein set forth and as may otherwise be authonized by law, and
to do every other act or acts, thing or things, incidental or pertaining to or growing out of or
connected with the aforesaid purposes or powers, or any part or parts thereof, provided the same
are not inconsistent with law or the other provisions of this Amended and Restated Certificate of

Incorporation.

ARTICLE 3. Membership and Board of Directors. The corporation shall have no

members but shall operate under the management of its Board of Directors which shall be self-

perpetuating.

HARTI-1319083-4




ARTICLE 4. Nonprofit Corporation. The corporation is nonprofit and shall not have

or issue shares of stock or make distributions except as otherwise provided in this Amended and
Restated Certificate of Incorporation, the Amended and Restated Bylaws of the corporation or by
applicable statute.

ARTICLE 5. Limitations on Activities. Notwithstanding any other provision of this

Amended and Restated Certificate of Incorporation:

(a) The corporation shall at all times be organized and operated and all corporate
income and principal assets shall be devoted exclusively to the religious, educational, scientific,
charitable or literary purposes of the corporation and no Director, Officer or Employee of this
corporation or any person having a personal or private interest in the activities of the
organization shall now or at any future time receive any of the corporation’s income or principal
assets except for reasonable compensation for services rendered in effecting the corporation’s

purposes.

(®) No substantial part of the activities of the corporation shall be the carrying on of
propaganda or otherwise attempting to influence legislation, except as permitted by section
501(h) of the Internal Revenue Code of 1986, as amended (the “Code™), or corresponding
provisions of any subsequent Federal tax laws, and the corporation shall not participate, or
intervene in (including by the publication or distribution of statements) any political campaign

on behalf of or in opposition to any candid.ate for public office.

(c) The corporation shall not conduct or carry on any activities, not permitted to be
conducted or carried on by an organization exempt from Federal income tax under section
501(c)(3) of the Code and its Regulations as they now exist or as they may hereafter be amended,
or by an organization, contributions to which are deductible under section 170(c)(2), of such
Code and Regulations as they now exist or as they may hereafter be amended, 2055(a)(2) or
2522(a)(2) of the Code.

In addition, in any year in which the corporation qualifies as a private foundation, the

following shall apply:




@ The corporation shall distribute its income for each taxable year at such time and
in such manner as not to become subject to the tax or undistributed income imposed by section

4942 of the Code or corresponding provisions of any subsequent Federal tax law.

(e) The corporation shall not engage in any act of self-dealing as defined in section
4941(d) of the Code, or corresponding provisions of any subsequent Federal tax laws.

H The corporation shall not retain any excess business holdings as defined in

section 4943(c) of the Code, or corresponding provisions of any subsequent Federal tax laws.

() The corporation shall not make any investments in such manner as to subject it to
tax under section 4944 of the Code, or corresponding provisions of any subsequent Federal tax

laws.

(h) The corporation shall not make any taxable expenditure as defined in section

4945(d) of the Code, or corresponding provisions of any subsequent Federal tax laws.

ARTICLE 6 Dissolution. The duration of the corporation is unlimited. However, if the
corporation is dissolved, the Board of Directors shall, after paying or making provision for the
payment of all of the liabilities of the corporation, dispose of all of the assets of the corporation,
exclusively for the purposes of the corporation in such manner, or to such organization or
organizations organized and operated exclusively for religious, educational, scientific, charitable
or literary purposes as shall at the time qualify as an exempt organization or organizations under
section 501(c)(3) of the Code and shall qualify for grants by a private foundation, as the Board of
Directors shall determine. Upon the dissolution of this corporation no Director or Officer or any
person having a personal or private interest in activities of the corporation shall receive any

profit or share in any of the property of this corporation.

ARTICLE 7. Limitation on Liability of Directors. The personal liability of a director

to the corporation for monetary damages for breach of duty as a director shall be limited to the
amount of compensation, if any, received by the director for serving the corporation during the
year of the violation, so long as the breach was not of a sort for which such limitation of liability

is not permitted by section 33-1026(b)(4) of the General Statutes of Connecticut.




Nothing contained in this Article 7 shall be construed to deny a director of the
corporation the benefit of section 52-557m of the General Statutes of Connecticut or of any other
limitation of liability available to such director under Connecticut law. Any repeal or
modification of this Article 7 shall not adversely affect any right or protection of a director of the

corporation existing at the time of such repeal or modification.

ARTICLE 8. Indemnification. The corporation shall indemnify and advance expenses
to its directors to the fullest extent permitted by law. Without limiting the foregoing, the
corporation shall indemnify its directors against liability to any person for any action taken, or
any failure to take any action, as a director, except liability that (a) involved a knowing and
culpable violation of law by the director, (b) enabled the director or an associate, as defined in
section 33-840 of the Connecticut General Statutes, to receive an improper personal economic
gain, (c) showed a lack of good faith and a conscious disregard for the duty of the director to the
corporation under circumstances in which the director was aware that his or her conduct or
omission created an unjustifiable risk of serious injury to the corporation, or (d) constituted a
sustained and unexcused pattern of inatter;tion that amounted to an abdication of the director’s
duty to the corporation. In addition, the corporation shall indemnify and advance expenses to
officers, employees and agents of the corporation who are not directors to the same extent as
directors, and may further indemnify such officers, employees and agents to the extent provided
by the specific action of the corporation and permitted by law. The corporation may also procure

insurance providing greater indemnification as provided by law.



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE CHARLES A. DANA FOUNDATION, INCORPORATED

ARTICLE 1. Name. The name of the corporation is THE CHARLES A. DANA
FOUNDATION, INCORPORATED.

ARTICLE 2. Purposes. The nature of the activities to be conducted or the purposes to

be promoted or carried out by the corporation are as follows:

(a) To acquire, by gift, devise or otherwise, except in trust, money and property of
every kind, nature and description, and to administer and use the same and/or the income and the
proceeds thereof exclusively for religious, charitable, scientific, literary and educational
purposes, or any one or more of such purposes, including making contributions or gifts thereof to
or for the use of any corporation or trust or community chest, fund, or foundation, organized and
operated exclusively for religious, charitable, scientific, literary or educational purposes, no part
of the net earnings of which inure to the benefit of any private shareholder or individual, and no
part of the activities of which is carrying on propaganda, or otherwise attempting to influence

legislation.

) To do all and everything, including the making and carrying out of any contracts,
necessary, suitable and proper for the accomplishment of the purposes or the furtherance of said
purposes and any of the powers herein set forth and as may otherwise be authorized by law, and
to do every other act or acts, thing or things, incidental or pertaining to or growing out of or
connected with the aforesaid purposes or powers, or any part or parts thereof, provided the same
are not inconsistent with law or the other provisions of this Amended and Restated Certificate of

Incorporation.

ARTICLE 3. Membership and Board of Directors. The corporation shall have no

members but shall operate under the management of its Board of Directors which shall be seif-

perpetuating.

HARTI1-13190834




ARTICLE 4. Nonprofit Corporation. The corporation is nonprofit and shall not have

or issue shares of stock or make distributions except as otherwise provided in this Amended and
Restated Certificate of Incorporation, the Amended and Restated Bylaws of the corporation or by
applicable statute.

ARTICLE 5. Limitations on Activities. Notwithstanding any other provision of this

Amended and Restated Certificate of Incorporation:

(a) The corporation shall at all times be organized and operated and all corporate
income and principal assets shall be devoted exclusively to the religious, educational, scientific,
charitable or literary purposes of the corporation and no Director, Officer or Employee of this
corporation or any person having a personal or private interest in the activities of the
organization shall now or at any future time receive any of the corporation’s income or principal
assets except for reasonable compensation for services rendered in effecting the corporation’s

purposes.

(b) No substantial part of the activities of the corporation shall be the carrying on of
propaganda or otherwise attempting to influence legislation, except as permitted by section
501(h) of the Internal Revenue Code of 1986, as amended (the “Code™), or corresponding
provisions of any subsequent Federal tax laws, and the corporation shall not participate, or
intervene in (including by the publication or distribution of statements) any political campaign

on behalf of or in opposition to any candidate for public office.

(©) The corporation shall not conduct or carry on any activities, not permitted to be
conducted or carried on by an organization exempt from Federal income tax under section
501(c)(3) of the Code and its Regulations as they now exist or as they may hereafter be amended,
or by an organization, contributions to which are deductible under section 170(c)(2), of such
Code and Regulations as they now exist or as they may hereafter be amended, 2055(a)(2) or
2522(a)(2) of the Code.

In addition, in any year in which the corporation qualifies as a private foundation, the

following shall apply:



(d) The corporation shall distribute its income for each taxable year at such time and
in such manner as not to become subject to the tax or undistributed income imposed by section

4942 of the Code or corresponding provisions of any subsequent Federal tax law.

(e) The corporation shall not engage in any act of self-dealing as defined in section

4941(d) of the Code, or corresponding provisions of any subsequent Federal tax laws.

® The corporation shall not retain any excess business holdings as defined in

section 4943(c) of the Code, or corresponding provisions of any subsequent Federal tax laws.

(2) The corporation shall not make any investments in such manner as to subject it to
tax under section 4944 of the Code, or corresponding provisions of any subsequent Federal tax

laws.

(h) The corporation shall not make any taxable expenditure as defined in section

4945(d) of the Code, or corresponding provisions of any subsequent Federal tax laws.

ARTICLE 6. Dissolution. The duration of the corporation is unlimited. However, if the
corporation is dissolved, the Board of Directors shall, after paying or making provision for the
payment of all of the liabilities of the corporation, dispose of all of the assets of the corporation,
exclusively for the purposes of the corporation in such manner, or to such organization or
organizations organized and operated exclusively for religious, educational, scientific, charitable
or literary purposes as shall at the time qualify as an exempt organization or organizations under
section 501(c)(3) of the Code and shall qualify for grants by a private foundation, as the Board of
Directors shall determine. Upon the dissolution of this corporation no Director or Officer or any
person having a personal or private interest in activities of the corporation shall receive any

profit or share in any of the property of this corporation.

ARTICLE 7. Limitation on Liability of Directors. The personal liability of a director
to the corporation for monetary damages for breach of duty as a director shall be limited to the

amount of compensation, if any, received by the director for serving the corporation during the
year of the violation, so long as the breach was not of a sort for which such limitation of liability

is not permitted by section 33-1026(b)(4) of the General Statutes of Connecticut.




Nothing contained in this Article 7 shall be construed to deny a director of the
corporation the benefit of section 52-557m of the General Statutes of Connecticut or of any other
limitation of liability available to such director under Connecticut law. Any repeal or
modification of this Article 7 shall not adversely affect any right or protection of a director of the

corporation existing at the time of such repeal or modification.

ARTICLE 8. Indemnification. The corporation shall indemnify and advance expenses

to its directors to the fullest extent permitted by law. Without limiting the foregoing, the
corporation shall indemnify its directors against liability to any person for any action taken, or
any faflure to take any action, as a direcfor, except liability that (a) involved a knowing and
culpable violation of law by the director, (b) enabled the director or an associate, as defined in
section 33-840 of the Connecticut General Statutes, to receive an improper personal economic
gain, (c) showed a lack of good faith and a conscious disregard for the duty of the director to the
corporation under circumstances in which the director was aware that his or her conduct or
omission created an unjustifiable risk of serious injury to the corporation, or (d) constituted a
sustained and unexcused pattern of inattention that amounted to an abdication of the director’s
duty to the corporation. In addition, the corporation shall indemnify and advance expenses to
officers, employees and agents of the corporation who are not directors to the same extent as
directors, and may further indemnify such officers, employees and agents to the extent provided
by the specific action of the corporation and permitted by law. The corporation may also procure

insurance providing greater indemnification as provided by law.




12146042-v2

AMENDED AND RESTATED
BYLAWS
of

THE CHARLES A. DANA FOUNDATION, INCORPORATED



Page

ARTICLE L. GENERAL ... oottt ettt st e st s et ae e 1
| S o bt oo T SO OO O PRSP 1

1.2, Offices 0f COTPOration ..........oveiirieeiiieirie sttt ceaeereeasnaaea e 1
ARTICLEII. BOARD OF DIRECTORS .....cooiiiiiiii et 1
2.1.  Authority and COmMPOSIHON....eeeiereeeriirieteeriir et sae et 1

220 NUIDET coeeieeeee ettt e s e e 1

2.3.  Appointment and Terms of Office ..ccoooiimmriienieec e 2

2.4, VACENCIES ..ooii it teeiiiie + ceieeein ettt eete e e e e e et re e e er e s nre e e sesatreeenanaes 2

2.5, Meetings and NOTICES.....oooiiiiieiiercei et ce sttt e en cevteessaeeseeressenere s saeas 2

2.6 Quorum, Action by Board of Directors and Adjournment ..........cccoevcveerricernnen, 3

2.7, Action Without @ MEEHINE ....ccooivirreeiieiiiiee et seananens 3

2 8.  Meeting by Conference Telephone ..........c.. oo 3

2.9, ReSIZNATIONS .tooiivvieietiiiis « eeeereiereee et ie e erre e re tbe et e 4

2.10. Removal 0f DITECIOTS....ccoiiiiiiiit ceeeeeieeee et s e e ee s eicee e cbvesaaasteseeeessreeeaernes 4

2.11. Compensation .....ccccceecee v vevees coviieieieiti e s 4
ARTICLE II. COMMITTEES OF THE BOARD .....ccccoiiiiiiiici e e 4
Bd. GENETAL ..o e e e e 4

3.2, Quorum and ACHOM. ..., vieiiiiiiiieee et eecees ceeeites cerrre e et e e 5

3.3, Executive COmMMITICE.....civiiiiiiiieee ettt e seeeeiiis sreiireee e e n e nie b e e S

3.4, Investment COMITUIIES ... . ioouuiiiiiiiiiiiit eee teriiieeeen e e e rrree ves ceereinnee o 6

3.5, Budget COmMMITEE ...cocviriier it ettt e enens 6

3.6, Audit COMIMIMER. ......coiieiiieiieieeiee ettt erene et e crrer i e+ oabbeeeines e 6

3.7.  Compensation COMMItIEE. ......ocuieiuiriiiiiiriiie et cen e ciees e, 7
ARTICLE IV. OFFICERS ..o ottetiieieteeee et rr e+ ettt ereeestes e sie e ee s e s srae s aa s s saaeaeas 7
4.1.  Officers, Appointment, Term and VacancCies..... . .cococoieiiiiiiiiininns civiiies cveeees 7

4.2, CRHAITINIAN ..t veeiieiiiee oot e e s ettt et eatie e e et eaace e e s b e e b et e et 8

4.3, Presidentl. ... coeiieiiiiiiee et reene s ceeee e et e e e aeneeeans 8

B4, SECTEIATY.....cociiiieeitiiiiieett ceeeee et e e e e et e et reae +obbaeeeaatesbe e s et re s s ae e s e b e et e eeeas 8

O TR B (=11 (= OO O OO TUOPPPT 9

4.6. RemoVal Of OffICOTS. ..o iieieieeeiieeee ettt 9

TABLE OF CONTENTS



ARTICLE VL
5.1.
5.2.
5.3.
5.4.
5.5.
5.6.

TABLE OF CONTENTS

(continued)

Page
GENERAL PROVISIONS. ...ttt sttt st s st e 9
L€ 1S T4 1< OO O OSSR RTTR OO UP PSRRI 9
FISCAL Y AT 1ottt e e b ene e 9
WaVET OF INOICE. 1vvreeniieiiree ittt et s sttt eraa e e e satebe s e 9
Written Notice and SIgNatiure.........ocveeeit veies cveeeeees ceereeee et e s reee ceenas ees s 10
Effective Date ... .. oottt e s e 10
PN 00T ¢ o1 1 1=3 0| SN O TSRS 10




AMENDED AND RESTATED
BYLAWS
of

THE CHARLES A. DANA FOUNDATION, INCORPORATED

ARTICLE I. GENERAL

1.1.  Purpose. These bylaws supplement certain provisions of the certificate of
incorporation of The Charles A Dana Foundation, Incorporated (the “Foundation™) and the
Connecticut Revised Nonstock Foundation Act, as amended (the “Act”). References in
these bylaws to provisions of the Act shall refer to any corresponding provisions of future
state law.

1.2, Offices of Foundation. The Foundation’s board of directors (the “Board™)

shall have the power to determine the location of the registered office, in accordance with
applicable Jaw, from time to time, and to designate the principal office of the Foundation

and such additional offices as it shall determine in its discretion.

ARTICLE II. BOARD OF DIRECTORS

2.1. Authority and Composition. All corporate powers shall be exercised by or

under the authority of, and the activities, property and affairs of the Foundation shall be
managed by or under the direction of, the Board, subject to any limitations set forth in the
certificate of incorporation.

2.2. Number. The Foundation shall have not less than three directors. The

number of directors shall be the number fixed by resolution of the Board at any time or, in



the absence thereof, shall be the number of directors elected at the most recently held
meeting of directors for such purpose.

2.3.  Appointment and Terms of Office. At least annually, the then acting

directors shall elect directors to succeed those whose terms are then expiring. Directors
shall be elected in the manner set forth in these bylaws. As of the Effective Date and
thereafter, each director shall hold office for a term of one year and until a successor is duly
elected. There shall be no limit upon the number of successive one-year terms, which may
be served by a director.

2.4. Vacancies. Any vacancy or vacancies occurring on the Board, including a
vacancy created by an increase in the number of directors, may be filled until the next
meeting at which directors are elected by the affirmative vote of the remaining directors in
office at any duly held meeting of the Board, though such remaining directors are fewer than
a quorum. A vacancy that will occur at a specific later date, by reason of a resignation
effective at a later date, may be filled before the vacancy occurs, but the new director may
not take office until that vacancy occurs.

2.5. Meetings and Notices. Annual meetings of the Board shall be held at the

principal offices of the Foundation unless otherwise specifically directed by the Chairman.

The Board or its Chairman will specify an appropriate date and issue notice thereof as

provided below, for the purpose of electing directors and officers, and approving
nominations to committees of the Board for the ensuing year, receiving reports from the
Foundation's officers, agents and committees, and transacting such other business as may
properly come before the meeting. Notice of the annual meeting shall be in writing and

shall be transmitted to all directors at least seven days before the annual meeting.




Regular meetings of the directors may be held at such times and places as, in the
opinion of the Chairman or a majority of the directors, the interests of the Foundation shall
require, reasonable notice having been given thereof.

Special meetings of the directors shall be held whenever called by the Chairman or
by the Secretary upon the written request of at least one of the directors. At least two days’
written or oral notice stating the date, time and place of special meetings shall be given to
each director.

2.6. Quorum, Action by Board of Directors and Adjournment. A majority of

the directors then serving shall constitute a quorum for the transaction of business, and the
act of a numerical majority of the directors present at a meeting at which a quorum is present
shall be the act of the Board, unless the presence of or act of a greater number is specifically
required by these bylaws, the Foundation's certificate of incorporation or the General
Statutes of Connecticut. If a quorum shall not be present at any meeting of directors, a
majority of the directors present at such meeting may adjourn the meeting from time to time,

without notice other than announcement at the meeting, until a quorum shall be present.

2.7. Action Without a Meeting. Any action which may be taken at a meeting of
the Board or of a committee of the Board may be taken without a2 meeting if a consent in
writing, setting forth the action so taken, or to be taken, shall be signed by all of the directors
or all of the committee members entitled to vote with respect to the subject matter of such
meeting. Such consent shall be filed with the minutes of the directors' or committee's
meetings.

2.8. Meeting by Conference Telephone. A director or a member of a committee

of the Board who participates in a meeting of the Board or of such committee by means of



conference telephone or similar communications equipment enabling all directors or all

committee members participating in the meeting to hear one another, shall constitute

presence in person at such meeting.

2.9. Resignations. The resignation of any director shall be in writing and shall be
effective immediately upon receipt by the Foundation if no time is specified, or at such later
time as the resigning director may specify and the Foundation shall accept. Failure of a
director to attend three consecutive Board meetings over a one year period without proper
excuse may in the Chairman’s discretion be deemed a resignation

2.10. Removal of Directors. Any director may be removed at any time without

cause by the affirmative vote of a majority of all directors present at 2 duly held meeting at
which a quorum is present, provided notice of said proposed action shall have been
transmitted to all directors at least seven days before said meeting.

2.11. Compensation. Directors shall be entitled to reasonable compensation for

services rendered to the Foundation in such capacity, and to reimbursement for reasonable
and necessary expenses actually incurred in connection with the performance of their duties
in the manner and to the extent that the Board shall determine, and may receive reasonable

compensation for services performed in other capacities for or on behalf of the Foundation.

ARTICLE II. COMMITTEES OF THE BOARD

3.1.  General. At least annually the Chairman shall nominate individuals to serve
as members of an Investment Committee, a Budget Committee, a Compensation Committee,
and an Audit Committee, in accordance with these bylaws. There shall also be an Executive

Committee as described below. The Chairman may recommend the formation of additional




committees and nominate individuals to serve as members of such other committees as the

Chairman from time to time may consider necessary or advisable. The Chairman shall
nominate the chairman of each committee. All nominations by the Chairman under this
provision are subject to the approval by the affirmative vote of a majority of all directors
then serving. Except as specifically authorized by a majority of all the directors then serving,
all committees except the Executive Committee, the Investment Committee and the Audit
Committee, shall be advisory in nature and shall not have authority to act on behalf of the
Foundation. Non-board members may be appointed to any committee that does not have
authority to act on behalf of the Foundation. Each committee shall meet with sufficient
frequency to accomplish its assigned functions, reasonable notice thereof having been
provided. Each committee shall report its actions, if any, to the Board at each Board
meeting.

3.2.  Quorum and Action. At all committee meetings, a quorum for the

transaction of business shall consist of a majority of members of the committee, and the vote
of a majority of those members present when a quorum is present shall constitute the act of
the committee. Ex-officio members of any committee and non-board members shall each be
counted 1n determining a quorum and shall each have the right to vote.

3.3. Executive Committee. The Executive Committee shall consist of the

Chairman and such directors as the Chairman shall nominate, subject to the approval by a
majority vote of all directors then serving. The Chairman shall serve ex-officio as chairman
of the Executive Committee. Subject to any prior limitations imposed by the Board, the
Executive Committee shall have the power to transact all regular business of the Foundation

during the interim between the meetings of the Board, and its actions shall have the same




force and effect of action of the Board, provided, however, the Executive Committee may
not: (1) fill vacancies on the Board or on any committee with the power to act on behalf of
the Foundation; (2) adopt, amend or repeal these bylaws; (3) approve a plan of merger; (4)
approve a sale, lease, exchange or other disposition of all or substantially all, of the property
of the Foundation except as provided in Section 33-1101(e)(5) of the Act; or (5) approve a
proposal to dissolve. The Executive Committee shall report any actions and
recommendations to the Board at each Board meeting.

34. Investment Committee. The Investment Committee shall oversee the

investment and custody of the Foundation’s assets. This Committee shall make all decisions
regarding investment of the Foundation’s assets, shall authorize and direct the Foundation’s
officers to carry out its investment decisions, and perform such other duties as from time to
time be assigned by the Bda.rd of Directors. The Committee shall report to the Board
regularly on the status of the Foundation’s investments.

3.5. Budget Committee. The Budget Committee shall review the Foundation’s

annual operating budget as prepared by management and recommend it for approval and
adoption by the Board of Directors. The Budget Committee shall monitor the Foundation’s
compliance with the annual operating budget, and perform such other duties as from time to
time be assigned by the Board of Directors .

3.6. Audit Committee. The Audit Committee shall assist the Board in fulfilling

its fiduciary oversight responsibilities. The Audit Committee shall have the authority to
engage annually the appointment of independent auditors and, when circumstances warrant,
to discharge such auditors; to review the Foundation’s annual audited financial statements

with management and the independent auditors, and to accept such statements; and to report



on all such matters and make such further recommendations to the Board as appropriate.
The Audit Committee shall perform such other duties as from time to time be assigned by

the Board of Directors.

3.7. Compensation Committee. The Compensation Committee shall determine

the annual compensation of the Chairman and the President and recommend approval of
such compensation by the Board of Directors. The Compensation Committee shall receive
reports from management on the amount and manner of compensation paid by the
Foundation to other employees. The Compensation Committee shall perform such other

duties as from time to time be assigned by the Board of Directors.

ARTICLE IV. OFFICERS

41. Officers, Appointment, Term and Vacancies. The officers of the

Foundation shall consist of a Chairman of the Board, a President, one or more Vice
Presidents, a Secretary and a Treasurer. The Chairman shall be a member of the Board of
Directors. The directors shall elect all of the foregoing officers and may elect such other
officers as they shall deem appropriate, including an Assistant Secretary or Assistant
Treasurer. Any person may simultaneously hold multiple offices, except that the same
person may not hold the office of President and Secretary. The fixing of salaries for the
Chairman or the President shall require the affirmative vote of a majority of the entire
Board.

Officers shall be elected at the annual meeting of the Board for a term extending
until the next succeeding annual meeting of the Board and until a successor has been elected
and qualified. Any vacancy or vacancies occurnng 1n any office of the Foundation may be

filled until the next meeting at which officers are elected either (1) by the affirmative vote of
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the directors at any meeting of the Board, or (2) by the affirmative vote of the Executive
Committee. Additional offices may be designated and filled either (1) by the affirmative
vote of the directors at any meeting of the Board, or (2) by the affirmative vote of the
Executive Committee.

4.2.  Chairman. The Chairman, if present, shall preside over all meetings of the
Board. The Chairman shall work to ensure that the Board functions properly, meets its
obligations and responsibilities, and fulfills its purpose and mission as set forth in the
certificate of incorporation and these bylaws, and as otherwise determined from time to time
by the Board. The Chairman shall work to maintain an effective relationship between the
Board and management and, in so doing, will be the liaison between the Board and
management. The Chairman shall perform such other duties as shall from time to time be
assigned by the Board of Directors.

43 President. The President shall perform all duties incident to the office of
the President; shall oversee the effective implementation of the Foundation’s mission, and
all resolutions adopted by the Board; and shall perform such other duties as shall from time
to time be assigned by the directors. He shall keep the directors fully informed, and shall
freely consult with them concerning the activities of the Foundation. In the absence of the
Chairman, the President shall preside over meetings of the Board.

4.4. Secretary. The Secretary shall issue or cause to be issued all notices
required by law or these bylaws. The Secretary shall keep (or cause to be kept) minutes of
the proceedings of the meetings of the Foundation and of the Board, and shall ensure that all

records and reports of the Foundation and of the Board shall be retained. In addition, the




Secretary shall perform such other duties as may be assigned by the Board, the Chairman, or
the President.

4.5. Treasurer. The Treasurer shall ensure that timely financial information is
presented to the Board, and that financial records shall be available for inspection by any
director of the Foundation. The Treasurer shall ensure that all reports and records required
by law regarding the Foundation’s financial status are submitted or retained as required. The
Treasurer generally shall cause to be performed all acts incident to the office of Treasurer
and shall perform such further duties as may from time to time be assigned by the Board,
the Chairman, or the President.

4.6. Removal of Officers. Any officer of the Foundation may be removed at any

time with or without cause by the affirmative vote of a majority of all directors then serving,
but without prejudice to such officer's contract rights, if any, provided notice of such action

shall have been transmitted to all directors at least seven days before said meeting

ARTICLE V. GENERAL PROVISIONS

5.1.  Gender. All references in these bylaws to the masculine, feminine or neuter
gender shall be deemed to apply equally to one or more of such gender-specific references as
may be appropriate

5.2.  Fiscal Year. The fiscal year of the Foundation shall be determined by the

Board.

5.3. Waiver of Notice. Written waiver signed at any time by a director or

committee member entitled to notice shall be equivalent to the giving of notice. A written

waiver shall be delivered to the Foundation and filed with the minutes or corporate records.



The attendance by any director or committee member at a meeting without protesting the
lack of proper notice prior to the commencement of, at the beginning of, or promptly upon
the director’s or committee member’s arrival to the meeting shall be deemed to be a waiver
by such person of notice of the meeting

5.4. Written Notice and Signature. Any written notice required hereunder may,

without limitation, be issued by regular mail, hand delivery, electronic means or facsimile.
Any written signature required under these bylaws or the Foundation’s certificate of
incorporation or by Connecticut law may be evidenced by manual, facsimile or electronic
signature, any of which shall have the same legal effect as the manual signature of the
signing party.

5.5. Effective Date. The Effective Date of these bylaws shall be the date on
which these bylaws are adopted by the Board.

5.6. Amendment. These bylaws may be amended by the affirmative vote of no
less than a majority of all directors then serving, provided notice of such proposal shall have

been provided to all directors at least seven days before such meeting.

The foregoing bylaws were adopted by the Board on April 18, 2013.
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