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..990-PF

Department of the Treasury

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

Treated as a Private Foundation

| OMBNo 1545-0052

2012

Intemal F Service Note. The foundation may be able to use a copy of this retum to satisfy state reporing requirements Open to Public Inspection
For calendar year 2012 or tax year beginning , 2012, and endin , 20
Name of foundation A Employer identification number
GLENSTONE FOUNDATION 20-5938416
Number and street (or P O box number if mail 13 not delivered to street address) Room/suite B Telephone number (see instructions)
) (202) 419-7640
2200 PENNSYLVANIA AVENUE, NW, STE B800W
City or town, state, and ZIP code
C o spents »[]
WASHINGTON, DC 20037
G Check all that apply Initial return Inthial return of a former public charity | p 1. foreign organzations, check here = P l:]
Final return Amended return 2. Foreign organizations meeting the
Address change Name change o necknerwanaatach ]
H Check type of organization: li] Section 501(c)(3) exempt private foundation
) E It private foundabion status was terminated
Section 4947(a)(1) nonexempt charitable trust HOther taxable private foundation under section S07(b)(1)(A), check here . P> [:]
{ Fair market value of all assets atend |J Accounting method l_x] Cash Accrual F if the foundation 1S i a 60-month lermination
of year (from Part li, col (c), line Other (speafy) _ ___ __ o ____ under secion 507(b)(1)(B), check here , P> |:]
16) > § 702,609, 315. (Part I, column (d) must be on cash basis )
" d) Disbursements
S mann G| LTS | e mesnen | pgmogrer |ttt
may not necessarily equal the amounts in books Income Income purposes
column (a) (see instructions) ) (cash basis only)
1 Contnbutons, gifts, grants, etc., recerved (attach schedule) . 154,006,463,
2 cneok L duncnsen oot
3 Interest on savings and temporary cash investments 121 121. 121.] ATCH 1
4 Dividends and interest from secunties , | |
Sa Grossrents . . . . . ... ... ...... 1, 1. 1.
b Net rental income or (loss) 1.
g 6 g get gain Ior (Ioss)ﬁgronrI sale of assets not on hine 10 101 r 145 /509
S|~ assemoninesa 101,652, 618.
B 7 Capital gain net income (from Part IV, Iine 2) ., 101,145,509.
® 8 Netshorttermcaptalgan . .. ... ...
9 Income modifications « + « - - - - \ .-
10 a Gross sales less returns -
and allowances - - - -7’”““ —— T -
b Less Costof goods soid'~. ¢
¢ Gross profit or (loss)’(attagh %9'{%”“3)\*‘."_ 1
11 Other income (attach §chédute) =, . ., .
12 Total. Add indS\f through 11 . oot . . 2 255,152,094, 101,145,631. 122.
13  Compensation ?fﬂwm:di@ ;,«v (Yo et a
w|14 Other employeesalaries ahd wages . . . . .
§ 15  Pension plans, employes benefits . . . . . .
8l16a Legal fees (attach schedule) ATCH 2 623,497. 623,497,
Bi| b Accounting fees (attach schedule)ATCH 3 73,563. 73,563.
_g ¢ Other professtonal fees (attach schedule) . * . 1,028,064. 1,028,064.
B17 interest. . .. ... ... .. L.
E 18 Taxes (attach schedule) {see Instructlons)A.T_CH . 5 . 1,223,839. 196,839.
‘E|{19  Depreciation (attach schedule) and depletion,
2|20 Oceupancy . . ... ... ... ...
2|21 Travel, conferences, and meetings , , . . ., .
322 Printing and publications , ., .. ... ...
£(23 Other expenses (attach schedule) ATCH . & . 1,008,671. 1,008,671.
E;N Total operating and administrative expenses.
SF  Addiines 13through23 . . ... .. ... 3,957,634. 2,930, 634.
7125 Contributions, gifts, grants paid . . . . . . . 185, 500. 185,500.
€126 Total expenses and disbur Add tines 24 and 25 4,143,134. 0 0 3,116,134.
=27 Subtract line 26 from line 12
Sl a excess of revenue over expenses and | 251,008, 960.
o b Net investment income (if negative, enter -0-) 101,145,631.
~f ¢ Adjusted net income (if negative, enter -0-). . 122.
.;g‘%o: (l”o%pemork Reduction Act Notice, see instructions. *ATCH 4
_1; 1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416
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Form 990-PF (2012)

GLENSTONE FOUNDATION

20-5938416 Page 2

Attached schedules and amounts in the Beginning of year End of year
m Balance Sheets g;s:‘mtgo‘;\n;o ‘(‘152;‘ ms';‘?.“‘,"c‘t,?,ﬁf’)’ end-of-year (a) Book Value (b) Book Value (c) Fair Market Value
1 Cdsh-non-interest-bearing , . .. ... ... ........ 6,155. 24,930. 24,950.
2 Savings and temporary cashinvestments . , . . .. ... ..
3 Accounts receivable ™ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __ _______
Less allowance for doubtful accounts » __
4 Pledgesrecewvable W»_ __ __ __ _________________
Less allowance for doubtful accounts » _ __ _
§ Grantsreceivable ., . . ... ............. ...
6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . , .
7  Other notes and loans receivable (attach schedute) » _ _ _ _ _
Less allowance for doubtful accounts » _ __
.3 8 Inventoriesforsaleoruse _ | . . .. ... .. .. ....
@l 9 Prepad expenses and deferredcharges . . , ., .. ......
<« 10 a Investments - U.S and state government obligations (attach schedule), |
b Investments - corporate stock (attach schedule) , , . . . ...
¢ Investments - corporate bonds (attach schedule), , . . . . . .
11 investments - land, buildings, >
and equipment basis % _ _ _ e mmao
Less. accumulated depreciation J»
(attach schedule) = e e
12 Investments - mortgageloans . . . ... .. ... ... ..
13 Investments - other (attach schedule) . = . . . . .. .. ..
14 Land, buildings, and >
equpmentbass O _ _ _ _ __
Less accumulated depreciation »
(attach schedule) 0 e
15 Otherassets(descnbe > __________ BE.(_:E{_Z _____ ) 584, 138,342- 702, 584,365. 702, 584, 365.
16 Total assets (to be completed by all filers - see the
instructions Also, seepaget,iteml) . . . . .. .. ... .. 584,144,497. 702,609,315. 702,609, 315.
17  Accounts payable and accrued expenses | | . ., . ... ..
18 Grantspayable | . . . ... .. ... ... ...
#|19 Deferredrevenue . . . . .. .. ... ...
g 20 Loans from officers, directors, trustees, and other disqualified persons 104,054 . 003. 72,714,467.] ATCH 8
g 21 Mortgages and other notes payable (attach schedule) , | | . .
22 Other liabiltties (describe » ____ )
23 Total liabilities (add lines 17 through22) . . . . . . . .. .. 104,054,009. 72,714,467.
Foundations that follow SFAS 117, check here >|___|
@ and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . v v v v s i i e s e e
5|25 Temporarlyrestricted | . . . .. ... ...........
2 26 Permanentlyrestricted | _ _ . . ., ... ... ... ....
S Foundations that do not follow SFAS 117,
": check here and complete lines 27 through 31. »
: 27 Capital stock, trust prinapal, or currentfunds |, ., . .
E 28  Paid-in or capttal surplus, or land, bidg , and equipmentfund |, _ , | .
2 29 Retained earnings, accumulated income, endowment, or other funds | 480,090,488. 629,894,848.
/30 Total net assets or fund balances (see instructions), , . . . . 480,0890,488. 629,894,848.
Z 31 Total liabilites and net assets/fund balances (see
INSIUCHONS) - @ & v v v e v v e e e e e ... 584,144,497, 702,609,315,

B Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prioryearsretumn) . . ... 1 480,090, 488.
2 Enter amount from Part |, line272 ... 2 251,008,960,
3 Other ncreases not included in line 2 (temize)» STt 3
T B 4 731,099, 448.
5 Decreases notincluded in line 2 (temize) » ATCH 9 Tttt 5 101,204, 600.
6 _Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column (b). ine 30 . . . . .| 6 629,894,848,

Jsa
2E1420 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F

Form 990-PF (2012)
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GLENSTONE FOUNDATION
Form 990-PF (2012)

20-5938416
Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g . real estate,
2-story brick warehouse; or common stock, 200 shs MLC Co)

~{b) How
acgquired
- Donstin | (M0, daY, Y1)

{c) Date
acquired ég)oD%laey sgld)

1a SEE PART IV SCHEDULE

b
c
d
e
(e) Gross sales price 0 De(%,-re:l,%x;blael)lowed (g‘),l(j: s;x:,;zlsle:)? ::ll: (e()h;gIS:i(rf‘)or:\i(r'l?lssS)(g)
a
b
c
d
e

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

(i) Adjusted basis (k) Excess of col (i)
MF MV as of 12/31/69 as of 12/31/69 over cal. (j), if any

(1) Gans (Col (h) gan minus

col (k), but not less than -0-) or

Losses (from col (h))

o a0 (oW

2 Capital gain net income or (net capital loss)

Part |, line 8

if gain, also enter in Part 1, line 7 }

if (loss), enter -O-in Part ), hne 7 2 101,145,5009.
3 Net short-term capital gain or (loss) as defined in sectons 1222(5) and (6):
If gain, also enter 1n Part |, ine 8, column (c) (see instructions) If (loss), enter -O- m}
.......................................... 3 0

Qualification Under Section 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) applies, leave this part blank

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

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

DYes No

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

(a) {d)
(b) {c)
CalendarBy::re(:r?a:lxogeire:{esgmnmg in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (co! ?Ls;tg:’;l;nbr:tgl ©)

2011 139,255,841. 1,845,644. 75.451084
2010 95,543,017. 3,049,628. 31.329401
2009 124,723,077. 1,768,942. 70.507160
2008 143,110,268. 28,219,830. 5.071266
2007 140,222. 139,070. 1.008284
2 Totalofline 1, oMM (d) . . . . . ... ... ... 2 183.367195

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence iflessthanS5years _ _ . . . . .. ... 3 36.673439
4 Enter the net value of noncharitable-use assets for 2012 from Part X, lne5 =~ = 4 1,493,968.
S Multiply inedbyline3 5 54,788,944.
6 Enter 1% of net investment income (1% of Partl, ne27b) . . . . . . . . .. ... ... 6 1,011,456.
7 Add Ilne55and6 .......................................... 7 55'800’400.
8 Enter qualfying distributions from Part X, me 4 . . . ... ... . ... .. 8 68,851,711.

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

Part Vi instructions

JSA
2E1430 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F

20-5938416
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Form 990-PF (2012) GLENSTONE FOUNDATION 20-5938416 Page 4
FI{AYN Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here » L] and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ ____ ___ (attach copy of letter if necessary - see instructions)
b Domeslic foundations that meet the section 4940(e) requirements Iin Part V, check 1 1,011,456.
here ® X ] andenter 1% of Part,ine27b . ... ...
¢ All other domestic foundations enter 2% of Iine 27b Exempt foreign organizations enter 4% of
Part |, line 12, col. (b).
2 Taxunder section 511 (domestic section 4947(a)(1) trusis and taxable foundations only Others enter -0-) 2
3 3 OAAIRES 1ANA2 . | . . .. 3 1,011,456.
4  Subtitle A (income) tax (domestic section 4347(a)(1) trusts and taxable foundations only Othersenter-0-) _ , . | 4 0
5 Tax based on Investment income. Subtract line 4 fromine 3 If zero orless, enter-0- , , ., . . ... .. ... 5 1,011,456.
6 Credits/Payments
a 2012 estimated tax payments and 2011 overpayment credited to 2012, , , | 6a 1,042,669.
b Exempt foreign organizations - tax withheld at source _ , , . . ... ... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868) = = = = . 6¢c
d Backup withholding erroneously withheld ., . ., . .. . ... .. .... 6d
7 Total credits and payments AddlinesBathrough6d . . . . . . . . o v v v v i v v b v bt e e 7 1,042,669.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached . , ., . . . . 8 47.
9 Taxdue. If the total of ines 5§ and 8 is more than line 7, enteramountowed . . . . . ... .. ... > 9
10 Overpayment. if line 7 is more than the total of ines 5 and 8, enter the amount overpaid | _ . . . . .. >l 10 31,166.
11 Enter the amount of line 10 to be: Credited to 2013 estimated tax P 31,166. Refunded p| 11
Statements Regarding Activities
ta During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate Yes | No
or intervene In any poliical Campaign? . . . . L . L L L. L i e e e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
definiion)? . . . L L e e e e e 1b X

If the answer 1s "Yes" to 1a or 1b, attach a detalled description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1420-POL forthisyear? _ . . . . . . . . o e e e
Enter the amount (iIf any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 (2) On foundation managers > $
e Enter the remmbursement (f any) paid by the foundation during the year for poltical expenditure tax imposed on
foundation managers » $
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? | . . . . . . . ... ... 2 X
If "Yes," attach a detailed descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,

1c X

‘ or bylaws, or other similar instruments? /f "Yes," atfach a conformed copy of thechanges |, ., , . . . ... .. ... .. ... 3 X

4a Did the foundation have unrelated business gross income of $1,000 or moreduringtheyear? . , , . . . . ... ... . ... 4a X
If "Yes," has it filed a tax return on Form 990-T forthisyear? . , . . . . .. ... .. T 4b

§ Was there a liquidation, termination, dissolution, or substantial contraction duning theyear? . . . . . . . . .. ... ... 5 X
If "Yes, " attach the statement required by General Instruction T.

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the goveming iNStrument? | L . L . . . . . e e e e e e e e e e e e e e e e 6 X

7 Did the foundation have at least $5,000 in assets at any time durning the year? /f "Yes,” complete Part ll, col (c), and Part XV |_7 X

8a Enter the states to which the foundation reporis or with which 1t is registered (see instructions) P
DE,

b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)

of each state as required by General Instruction G? If "No," attach explanation, ., ., . . . . . . . . . . . ... T, 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or

4842())(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes,” complete

PatXiV., .. ........... e e e e e e e g | X

10 Did any persons become substantial contributors during the tax year? If “Yes," aftach a schedule listing their names and
addresses ATCH 10 10 X

Form 990-PF (2012)

JSA
2E1440 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416




Form 990-PF (2012) GLENSTONE FOUNDATION 20-5938416 Page §
Statements Regarding Activities (continued)
11 Al any time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
mearting of section 512(b)(13)? If "Yes," attach schedule (seeinstructions ., , , . . . . .. ... .. ... .......... 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If “Yes," attach statement (seeinstructions) . , . . . . . . . . . ... it ittt u 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . | 13 X
Website address »_____WWW.GLENSTONE.ORG ______________ ____________
14 The books are In care of P_I‘EI_(E}FEE_'E_(_;__EX@E ____________________ Telephoneno » _ __ _ _ 2_9%'_@;?:1?_‘19 ______
Located at p2200 PENNSYLVANIA AVE NW SUITE 800W WAS}_{EI_\I_(}:I‘PE\J_,__D_C____ ZIP+4 »_2_0_0_3_7 _________
16 Section 4947(a)(1) nonexempt charitable trusts fitng Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . ... .. .. .. ... >—D—
and enter the amount of tax-exempt interest received or accrueddunngtheyear, , . . .. ... .. ....... » I 15J
16 At any time dunng calendar year 2012, did the foundation have an interest in or a signature or other authornty Yes | No
over a bank, securities, or other financial account in aforeign country? . . . . . . . L L L L L L L . e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22 1. If "Yes," enter the name of
the foreign country »
atements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . , . . ., . . . Yes E] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErSON? | | . . . . . . .t i e e e e e e e e e e e e Yes |_|No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, . . . . . . . - Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , , . . . ., . . - Yes No
(§) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)? ., . . . . . . . . . i i i i e e e e e e e e e e E] 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 termmnatingwithn 90days), , . . . ... ... ... .. D Yes No
b If any answer 1s "Yes” to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (seeinstructions)? . . . . .. ... ... ... ... 1b X
Organizations relying on a current notice regarding disaster assistance checkhere , | , ., . . . . .. .... » D
c Did the foundation engage in a prior year in any of the acts descnibed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning n 20122 | |, _ . . . . . . . . . 0 0 0 i e e 1¢c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j)(5))-
a At the end of tax year 2012, did the foundation have any undistributed income (ines 6d and
6e, Part X111) for taxyear(s) beginning before 20127, , . . . . . . . . v vt v e e e e e e D Yes No
If "Yes,"listtheyears » __ e e e
b Are there any years listed in 2a for which the foundation 15 not applying the prowisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (if applying section 4942(a)(2) to
ali years listed, answer "No" and attach statement -see instructions ) | , . . . . . . . . . . . . . .0 e e 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here
> _ e e e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnse
atany imedunngtheyear? . . . . . . . . .. ... e e e e D Yes No
b If "Yes,” did it have excess business holdings m 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year pernod (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or begquest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2012 ) , . . . . . . . i i 0 i e e e e e e e e e e e e s, 3b
4a Did the foundation invest during the year any amount in a8 manner that would jeopardize its charitable purposes? , . . . .. .. 4a X
o b Did the foundation make any invéstiment \i~a prior year (but after Decemibér 31, 1969) that could jecpardize its - T
— -———charitable-purpose.that-had-not-_been-removed-from-jeopardy-before-the first-day-of-the-tax-year-beginning-in-20427———|-4b S

Form 990-PF (2012)

JSA
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Form 980-PF (2012) GLENSTONE FOUNDATION 20-5938416 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registrationdrive? , . . . . . . .. ... ... .. ....... Yes No
(3) Prowide a grant to an individual for travel, study, or other similar purposes?, . . ., . ... ... Yes No
(4) Prowde a grant to an organization other than a charitable, etc, organization described In
‘sectlon 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . . . . ..., . ... ... Yes No
(5) Prowde for any purpose other than religious, charitable, scientific, hiterary, or educational
purposes, or for the prevention of cruelty to children or animals?, _ , . . . .. .. ... .. .. Yes No
If any answer is "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? ., . . . . . . .. .. .. 5b
Organizations relying on a current notice regarding disaster assistancecheckhere, . . . . . .., .. ... ...... » |:]
If the answer is "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it mantained expenditure responsibility forthegrant? _ _ . . . . .. .. .. ... . ... Yes D No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums
on a personal benefit contract?, | | | |, e e e e e e e e e e, e e e Yes No
Did the foundation, during the year, pay prem|ums directly or indirectly, on a personal benefit contract? | , . . .. .. .. .. 6b X
If "Yes" to 6b, file Form 8870
At any time durning the tax year, was the foundation a party to a prohibited tax shelter transaction? , D Yes No
If "Yes," did the foundation receive any proceeds or have any net income attnbutable to the fransaction? . . . . ... ... .. 7b

and Contractors

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

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
‘ b} Titte, and average c) Compensation d) Contnbutions t
: {a) Name and address { )hours per weekg ¢ )(lf no’tJ paid, eé\gloy?e geﬁe?n?:l;s (e) Expense account,
i devoted to position enter -0-) and defermed compensation other allowances
|
|
ATCH 11 o 0 0
2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter

"NONE."

{a) Name and address of each employee paid more than $50,000

{b) Title, and average
hours per week

¢) Compensation
devoted to position @ pe

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

JSA

2E1460 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416

Form 990-PF (2012)




GLENSTONE FOUNDATION 20-5938416
Form 990-PF (2012) Pege 7

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

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

(a) Name and address of each person pald more than $50,000 (b) Type of senvice (c) Compensation
ATCH 12 T TTTTTTTTTTTTTTTmmTmmm T 5,869, 463.
Total number of others receiving over $50,000 for professionalservices . . . . . .. .. .. ... ... ..... » 23

LY Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activnties dunng the tax year. Include relevant statistical information such as the number of ses
organizations and other beneficiaries served, conf convened, h papers produced, etc. Expen

1 SEE ATTACHMENT 14

C1i1b8:] Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 N/A
2 ——,,————,—,———————,—,————,,—,,————

Form 990-PF (2012)

JSA

2E1485 1 000
1073FM F20P 11/6/2013 2:56:19 PM V 12-7F 20-59838416
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GLENSTONE FOUNDATION 20-5938416
Form §90-PF (2012) . Page 8

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

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

purposes’
a Average monthly far market value of securtties 1a 894,292.
b Average of monthly cashbalances | | . ... ... ... ........ .. ... ... 1b 622,427.
¢ Farr market value of all other assets (see instructons) ... ic
d Total (add hnes 12,5, 80 C) | . . . . ... 1d 1,516, 719.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ... I ie ]
2 Acquisition indebtedness applicable to lme 1assets ... 2
3 SUbtraCt line 2 frOm ne 1d 3 1' 516’ 719 d
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
INSUUCHONS) | . e e e e 4 22,751.
5 Net value of noncharitable-use assets. Subtract line 4 from hine 3. Enter here and on Part V.lned | s 1,493, 968.
6 Minimum investment return. Enter 5% oflineS . 6 74,698.

Distributable Amount (see instructions) (Section 4942())(3) and (})(5) private operating
foundations and certain foreign organizations check here p [_)q and do not complete this part)

1  Minimum investmentreturnfrom Part X, ine 6. . . . . . . . . .. ... . e . 1
2a Taxon investment income for 2012 from Part VI, line5 = = 2a
b income tax for 2012 (This does not include the tax from Part Vi) =~ ( 2b
c Add Ilnes 23 and 2b ............................................. 2(:
Distributable amount before adjustments. Subtract ine 2¢ from line 1
Recoveries of amounts treated as qualifying distributions
Add “nes 3 and 4 ..............................................

Deduction from distnbutable amount (see nstructions) L L
Distributable amount as adjusted. Subtract lne 6 from line 5. Enter here and on Part Xiil,

- I T T T T T T T T T T T T T T e 7
EURSR Qualifying Distributions (see nstructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes

w

(o |&

~No o0 s W

a Expenses, contributions, gifts, etc. - total from Part |, coumn (d), ine26 . ... .. 1a 3,116,134,

b Program-related investments - total from Partix-86 -~~~ . .. . .. .. . . 1ib
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc ,

PUPOSES e 2 65,735, 577.

3 Amounts set aside for specific chartable projects that satisfy the.

a Suitability test (prior IRS approval required) L 3a

b Cash distnbution test (attach the required schedule) ... 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Pant V, line 8, and Part X, line 4 4 68,851,711.

5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) . | . . . . . . . . 5 1,011, 456.
6  Adjusted qualifying distributions. Subtract line 5 from line 4 6 67,840, 255.

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

Form 990-PF (2012)

JSA
2E1470 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416




GLENSTONE FOUNDATION 20-5938416
Form $90-PF (2012) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distributable amount for 2012 from Part XI, Corpus Years prior to 2011 2011 2012
hne 7

2 Undistnbuted income, if any, as of the end of 2012
a Enteramount for2011only , ., ., ., . ... ..

Total for pnor years 20 10 79 09 5008

o

3 Excess distributions carryover, If any, to 2012:
From 2007

From 2008

From 2009

From 2010

From 2011

Total of lines 3athroughe , , ., . . .. ....

- 0o O 0 U o

4 Qualfying distributions for 2012 from Part Xii,
lined » $
a Apphed to 2011, but not more thanline2a | | |

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

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

: d Applied to 2012 distributable amount | | | | .

* e Remaining amount distributed out of corpus

5§ Excess distributions carryover applied to 2012 |

(If an amount appears in column (d), the same
amount must be shown in column (a} )
6 Enter the net total of each column as
\ indicated below:

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

b 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
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . .. ... ...

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

e Undistributed income for 2011. Subtract line
4a from line 2a Taxable amount - see
mstructions . . . ... ... 0000

f Undistributed income for 2012. Subtract lines
‘ 4d and 5 from line 1. This amount must be
! distbutedin2013 . . . ... ........

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

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

9 [Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a 0

10 Analysis of ine 9.

Excess from 2008 . . .
Excess from 2009 . , .
Excess from.2010 .
Excess from 2011 .
Excess from 2012 . .

i
o Q2 o0 o o

JSA
2E14B0 1 000

Form 990-PF (2012)

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416




Form 890-PF (2012)

1a

2a

GLENSTONE FOUNDATION

20-5938416

Page 10

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

if the foundation has received a ruling or determination leller that it 1s a private operating
»| 07/31/2007

foundation, and the ruling 1s effective for 2012, enter the date of the ruling
Check box to indicate whether the foundation is a private operating foundation described in section

Enter the lesser of the ad-
Justed net income from Part
| or the minimum Investment
retum from Part X for each
year listed

Quahifying distributions from Part
XN\, line 4 for each year listed

Amounts inciuded 0 line 2¢ not
used directly for active conduct
of exempt activities . . . . .
Qualfying distributions made
directly for actve conduct of
exempt activities Subtract line
2dfromline2c _ , , , , ,
Complete 3a, b, or ¢ for the
alternative test retied upon
“Assets” alternative test - enter

(1) vaweofaliassets . . .
(2) Value of assets qualifying

under section

482)3)BI- . . . .
"Endowment” alternalive lesi-
enter 2/3 of minimum nvast-
ment retumn shown in Part X,
line 8 for each year listed

"Support” altemative test - enter

(1) Total supporl other than
gross investment income
(mterest, dvdends, rents,
payments on secunties
foans (section 512(a)(5)},
orroyaltes)
Support  from  general
public and 5 or more
exempt organizatons as
provided n seclion 4942
ORHE) ()
Largest amount of sup-
port from an exempt
organization , | , , .

(4) Gross investment income ,

(2)

(3)

[XT 49420)@) or | [ 49420)(5)

Tax year Prior 3 years
(e) Total
(a) 2012 {b) 2011 {c) 2010 {d) 2009
122. 213. 1,549, 2,956. 4,840.
104. 181. 1,317. 2,513. 4,115.
68,851, 711. 140,422,972, 96,617,034. 124,898,853. 430,790,570.
68,851, 711. 140,422,972. 96,617,034. 124,898,853. 430,790,570.

702,609, 315.

584,144,497.

446,475,730.

351,452,960.

2,084,682,502.

702,609, 315.

584,144,497.

446,475,730.

351,452,960.

2,084,682,502.

CELI®AM Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see instructions.)

1

Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions 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) )

MITCHELL P. RALES

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

NONE

2

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

Check here»if the foundation only makes contributions to preselected chartable 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.

b _The.form in which apphications-should be-submitted and-information and materials they should include -

¢ Any submission deadlines

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

factors

JSA
2E1450 1 000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F

20-5938416

Form 990-PF (2012)




GLENSTONE FOUNDATION 20-5938416
Form 990-PF (2012), Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "s;:e:n?lae:\‘; 'rselamutgl' thu&ntggtgn Purpose of grant or Amount
Name and address (home or business) Y o ataniar conamogr | recipient contnbulion
a Paid during the year
ATCH 13
) 0 o I I I » 3a 185,500.
b Approved for future payment
|
|
LK & T I I > 3b
Form 990-PF (2012)
JsA
2E1491 1 000

| 1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416




GLENSTONE FOUNDATION

Form 990-PF (2012),

EIi94YNY Analysis of Income-Producing Activities

20-5938416

Page 12

Enter gross amounts unless otherwise indicated

a & W N

w o N

10
11

12
13

Unrelated business income

Excluded by section 512, 513, or 514

(e)

Related or exempt

@ (b) ) @ function income
Program service revenue Busmess code Amount Exclusen code Amount (See instruclions )
. .
b
c
d
e
f

g Fees and contracts from government agencies
Membership dues and assessments | | |
Interest on savings and temporary cash investments

Dividends and interest from secunttes | | | |

Net rental income or (loss) from real estate.

Net rental income or (loss) from personal property
Other investmentincome |, , ., , ... ...
Gan or (loss) from sales of assets other than inventory
Net income or (loss) from special events | ,
Gross profit or (loss) from sales of inventory. .
Other revenue a

14 121.
14 1.
14

18 101,145,509,

b

c

d

e

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

101,145, 631.

(See worksheet in line 13 instructions to verify caiculations )
F1i24'/E:] Relationship of Activities to the Accomplishment of Exempt Purposes

101,145,631.

Line No. Explain below how each activity for which income s reported 1n column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
JSA Farm 990-PF (2012)
2E1492 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F

20-5938416




Form 990-PF (2012) GLENSTONE FOUNDATION 20-5938416  page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization described
In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to poltical

organizahons?
a Transfers from the reporting foundation to a nonchantable 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 membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes | No

1a(1) X
1a(2) X
1b(1) X
1b(2) X
1b(3) X
1b(4) X
1b{5) X
1b(6) X
1c X

d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fairr market
value of the goods, other assets, or services given by the reporting foundation [f the foundation recewved less than fair market
value 1n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b) Amount involved {c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and sharing arangements

N/A N/A

2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b If "Yes," complete the following schedule

DYes No

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

Under penallies of penury, | declare that | haw exammed this retum, including accompanyng schedules and statements, and to the best of my knowledge and belief, it 15 trus,
Sign correct, and complete Declaration of preparﬁer than taxpayer) 1s based orrau Infornation of which preparer has any knowledge
<_?f-:7 1 ’/r May the IRS discuss this retum
Here } /f laf/v [ O - l t 1% l‘) MW with the preparer  shown below
Slgna(urg of officer or trustes Date Title {see mstructions)? Yes No
Paid Print/Type preparer's name Preparer ture - Date Checkl I'f PTIN
TRAVIS L. PATTON . 12 2 |seif-employed| P00369623
Preparer ——; ol 5 2 - -
Firm's name  » PRICEWATERHOUSECOOPERS  LLP [ SR Fim's EIN p 13-4008321
Use Only [Firm's aodress p 1301 K STREET NW, SUITE B800W
WASHINGTON, DC 20005-3333 | Phoneno  202-414-1000

JSA

2E1493 1 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416

Form 990-PF (2012)




Schedule B Schedule of Contributors OMB No_ 15450047

(Form 990, 990-EZ,

or 980-PF) » Attach to Form 980, Form 990-EZ, or Form 990-PF. 2@ 1 2
Department of the Treasury
Intemal Revenue Senace
Name of the organization Employer Identification number
GLENSTONE FOUNDATION
20-5938416

Organization type (check one)
Filers of: Section:
Form 980 or 990-EZ |:| 501(c)( ) (enter number) organization

|:] 4947(a)(1) nonexempt chartable trust not treated as a private foundation

[:' 527 political organization
Form 990-PF 501(c)(3) exempt private foundation

|:| 4947(a)(1) nonexempt charitable trust treated as a private foundation

|:] 501(c)(3) taxable private foundation

Check if your organization I1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization filing Form 980, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and Il

Special Rules

L]

[

[]

For a section 501(c)(3) organization filng Form 890 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(vt) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, line 1h, or (i) Form 990-EZ, lne 1
Complete Parts | and Il

For a section 501(c)(7), (8), or (10) organization filing Form 890 or 990-EZ that received from any one contrbutor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, iterary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, I, and 1l1.

For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, charitable, etc., purposes, but these contributions did
not total to more than $1,000. If this box is checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, charitable, etc , contributions of $5,000 or
more duringtheyear . L. >3

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

For Paperwork Reduction Act Notice, see the Instructions for Form 980, 990-EZ, or 890-PF. Scheduie B (Form 930, 990-EZ, or 990-PF) (2012)

JSA

2E12511 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416




Schedule B (Form 990, 990-E2, or 990-PF) (2012)

Page 2

Name of organization GLENSTONE FOUNDATION

Employer identification number
20-5938416

Contributors (see instructions). Use duplicate copies of Part | f additional space Is needed

(a)

(b)

(c)

(d)

No. Name, address, and ZiP +4 Total contributions Type of contribution
__1_| MITCHELL P. RALES Person
Payroll
12002 GLEN RORD o |$__.___26:355,223. | Noncash

POTOMAC, MD 20854

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

(a)

(b)

{c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__.2_| STEVEN M. RALES ____ . Person
Payroll
2200 PENNSYLVANIA AVE NW STE 800W ___ |§_____26,355,223. | Nonpcash

WASHINGTON, DC 20037

(Complete Part ll if there is
a noncash contribution )

(a)

(b)

{c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
._3_| MIICHELL P. RALES Person
Payroll
12_0_0_2__6_1'1‘3}]_5_059___________________________ ._______1_31_2.G§L2§9: Noncash

POTOMAC, MD 20854

(Complete Part It if there is
a noncash contribution )

(a)

(b)

()

(d)

No. Name, address, and ZIP +4 Total contributions Type of contribution
4_| MITCHELL P. RALES . Person
Payroll
12002 GLEN ROAD o |$______ 2,858,750 | Noncash

POTOMAC, MD 20854

(Complete Part 1 if there is
a noncash contribution )

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
5_| MITCHELL P. RALES _ _ _ _ _ _ ______ Person
Payroll
1290._2_9}‘133] _R_O_A_D__ S _______21_6§9Lg§9; Noncash

POTOMAC, MD 20854

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

(a)

{b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
6 MITCHEL_L__P_.‘-B_A}’_E_S _______________________ Person
Payroll
12_002 _G}’_E:F.BPEP_________________-______ — _______2'_6§§Lg§9; Noncash

POTOMAC, MD 20854

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

JSA
2E1253 1 000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization GLENSTONE FOUNDATION

Employer identification number

20-5938416

Contributors (see Instructions). Use duplicate copies of Part | if additional space is needed.

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__71_| MITCHELL P. RALES Person
Payrofl
12002 GLEN R_O_AP__ e _______?1§§§1999; Noncash

POTOMAC, MD 20854

(Complete Part Il if there 1s
a noncash contribution )

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
- § MITCHELL P._ RALES e __ Person
Payroll
12002 GLEN ROAD e _______5_’§§EL999; Noncash

POTOMAC, MD 20854

(Complete Part Il if there is
a honcash contribution )

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__9_| MITCHELL P. RALES ___ _ _ _  _____ Person
Payroll
12002__GLEN R_O_A_D__ R _______2_'_6_92L999; Noncash

POTOMAC, MD 20854

(Complete Part Il if there is
a noncash contribution )

(b)

(c)

(d)

No Name, address, and ZIP + 4 Total contributions Type of contribution
10 | MITCHELL P. RALES  _________ _________ Person
Payroll
12002 GLEN ROAD | $______2:5644,500. | Noncash

POTOMAC, MD 20854 (Complete Part i if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
— _1} p}.r_r_cfl?}'}‘_ F_,_Bé}'_E_S _________________________ Person
Payroll
12002 GLEN ROAD | $______2:568,500. | Noncash

POTOMAC, MD 20854 (Complete Part !I if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (¢ (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
- _1_2. MITCHELL P. RALES = _____ Person
Payroli
_]-_2_99_2_55_1'_31‘1_595_'3___________________________ _._____1_0_'2111999; Noncash

POTOMAC, MD 20854

(Complete Part Il if there 1s
a noncash contribution )

JSA
2E1253 1000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organzation GLENSTONE FOUNDATION

Employer identificabon number

20-5938416

Contributors (see instructions). Use duplicate copies of Part | if additional space 1s needed

(a)

(b)

()

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
- __1_:? - E'J_ILI‘_CE-I_E_I.._L__P__ B_A_LP_S _________________________ Person
Payroll
12002 GLEN ROAD | $.___._31.983,000. | Noncash
POTOMAC, MD 20854 (Complete Part Il if there 1s
B T e L a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
- _15 - 34_1_?_???_1'3‘_ _.Pﬂ__?‘f‘_LF'_S _________________________ Person
Payroll
12002 GLEN ROAD . |$_____21,222,000. | pNoncash
POTOMAC, MD 20854 (Complete Part Il if there 1s
L a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and Z2IP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contrnibution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e S Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there I1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) {©) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e e | e . Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
o | Person
Payrofl
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution )
J8A Schedule B (Form 990, 990-EZ, or $90-PF) (2012)
2E1253 1 000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F
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Schedule 8 (Form 980, 990-EZ, ar 990-PF) (2012)

Page 3

Name of organization GLENSTONE FOUNDATION

Employer identification number

20-5938416

BBl Noncash Property (see instructions). Use duplicate copies of Part |l if additional space is needed.

(a) No. () {c) "
from * Description of noncash prope iven FMV (or estimate) Dat :ec ived
Part|i P property g (see instructions) ate receiv
100_SHARES OF JANALIA CORPORATION _
1 | COMMON STOCK

____________________________________________________ 26,355,223.| 12/28/2012

(a) No. (®) () d

from Description of noncash prope iven FMV (or estimate) Dat iy ived

Part | crp property g (see instructions) ate recelve
100 _SHARES OF JRNALIA CORPORATION = _

__2_|comMoN STOCK _ ____ ____ o _____
N F I 26,355,223 | 12/28/2012

(a) No. b) (c) d

from Description of noncash property given FMV (or estimate) Dat o ived

Part| P prop s (see instructions) ate receive
250,000 SHARES OF DANAHER CORPORATION

3 | comMoN sTOCK T TTTTTTTTTTTT

____________________________________________________ 13,263,750 | 02/03/2012
(a) No. () () d
from Description of noncash property given FMV (or estimate) Dat - ived
Partl p property 9 (see instructions) ate receive
50,000 SHARES OF DANAHER CORPORATION_
4 | comMMON sTOoCK <~ T TTTTTTTTTTTT

_____________________________________________________ 2,658,750, | 02/23/2012
(a) No. (®) (c) d
from Description of noncash prope iven FMV (o estimate) Dat - ived
Part | P property g (see instructions) ate receive
50,000 SHARES OF DANAHER CORPORATION
5 | COMMON STOCK T TTTTTTTTTTTTTT

_____________________________________________________ 2,639,250. | 02/24/2012
(a) No. (®) ) d
from Description of noncash property given FMV (or estimate) Dat o ived
Part| p property 9 {see instructions) ate receive
50,000 SHARES OF DANAHER CORPORATION
6 | COMMMON STOCK ¢

2,659,250.

02/27/2012

JSA
2E1254 1 000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F

Schedule B (Form 980, 990-EZ, or 990-PF) (2012)

20-5938416




Schedule B (Form 390, 990-EZ, or 990-PF) (2012)

Page 3

Name of organization

GLENSTONE FOUNDATION

Employer identification number

20-5938416

IEZX  Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a) No. b {c) d
from - D it f o( ) h bro iven FMV (or estimate) Dat ( )e'v d
Part | escription of noncash property g (see instructions) ate receive
50,000 SHARES OF DANAHER CORPORATION
7 COMMON STOCK

2,685,000.

04/26/2012

(a) No.
from
Part |

(b)
Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

100,000 SHARES OF DANAHER COPORATION

5,454,000.

04/27/2012

(a) No.
from
Part |

{b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

{d)

Date received

50,000 SHARES OF DANAHER CORPORATION

_____________________________________________________ 2,697,000. | 05/09/2012

{a) No. (b) (© d

from Description of noncash property given FIV (or estimate) Dat . ived

Part | P prop g (see instructions) ate recelve
50,000 SHARES OF DANAHER CORPORATION

__10 | CoMMON STOCK _ o __
S 2,644,500. | _05/25/2012

{a) No. (b) (e) d

from Description of noncash property given FMV (or estimate) Dat . ived

Part] P prop g (see instructions) ate recelve
50,000 SHARES OF DANAHER CORPORATION

11 | COMMON STOCK )

_____________________________________________________ 2,668,500. | 05/29/2012
(a) No. (b) (c) d
from Description of noncash property given FMV (or estimate) Dat - ived
Part | P property 9 {see instructions) ale recelve
200,000 SHARES OF DANAHER CORPORATION
12 { COMMON STOCK T

10,711,000.

08/03/2012

JSA
2E1254 1 000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012) Page 3
Name of organization GLENSTONE FOUNDATION Employer identification number

20-5938416
X Noncash Property (see instructions). Use duplicate copies of Part Il if additional space 1s needed.

(a) No. (c)
trom - (b) . (d)
rom e . FMV (or estimate) .
Part | Description of noncash property given Date received

(see instructions)

600,000 SHARES OF DANAHER CORPORATION

13 COMMON STOCK

N 31,989,000. | 10/19/2012__
(a) No. c
; (b) @ (a)
rom L 5 FMV (or estimate) 3
Part | Description of noncash property given Date received

(see instructions)

400,000 SHARES OF DANAHER CORPORATION

14 COMMON STOCK

e $______ 21,222,000. | 10/22/2012 _
{a) No. (o
from (b) FMV (or( e)stimate) (d)
Part | Description of noncash property given Date received

(see instructions)

_____________________________________________ . S [
(a) No. c
. (b) @ (@
rom Description of noncash property given FMV (or estimate) Dat ived
Partl P property g (see instructions) ate receive
_____________________________________________ . S
(a) No. c)
; (b) @ (@)
rom Description of noncash property given FMV {or estimate) Date ived
Part| P property (see instructions) ale receive
_____________________________________________ N R
(a) No. c
from (b) FMV “ timat (d)
Description of noncash property given {or estimata) Date received
; Partl (see instructions)
| B
B e
L e o I [
\
‘ JSA Schedute B (Form 990, 990-EZ, or 990-PF) (2012)

2E1254 1000
1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416




Schedule B (Form 990, 890-EZ, or 930-PF) (2012)

Name of organization GLENSTONE FOUNDATION

Page 4
Employer identification number

20-5938416

Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

For organizations completing Part lll, enter the total of exclusively religious, charitable, etc ,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » $

(a) No.

Use duplicate copies of Part Il if addittonal space is needed

from

Part |

(b) Purpose of gift

(c) Use of gift

{a) No.

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

from
Part |

{a) No.

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

from
Part|

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
lfarOTI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
ar|
(e) Transfer of gift

Transferee's name, address, and ZIP + 4

JSA
2E1255 1 000

1073FM F20P 11/5/2013

11:17:25 AM V 12-7F

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

20-5938416
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SCHEDULE D Capital Gains and Losses
(Form 1041) P Attach to Form 1041, Form 5227, or Form 990-T.
Department of the Treasury » Information about Schedule D (Form 1041) and its separate instructions is at

Intemal Revenue Service www.irs.gov/form1041.

OMB No 1545-0092

2012

Name of estate or trust

GLENSTONE: FOUNDATION

Employer identification number

20-5938416

Note: Form 5227 filers need to complete only Parts | and I

[ Short-Term Capital Gains and Losses - Assets Held One Year or Less

(a) Description of property

(b) Date acquired
(Example 100 shares 7% preferred of “2" Co )

{mo, day, yr)

{c) Date sold

(mo., day, yr) (d) Sales price

(e) Cost or other basis
(see instructions)

{f) Gain or (loss) for
the entire year
Subtract (e) from (d)

1a

b Enter the short-term gain or (loss), if any, from Schedule O-t,ine %0~~~ .. ... . 1b
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781,and 8824 = . . . ... ... .. 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts | 3
4 Shortterm capital loss carryover Enter the amount, if any, from line 9 of the 2011 Captal Loss
Carryover WOrksheet | | . | . L L e 4 |( )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
column(ontheback. . . . . . . .. .. ... e e e e >15

XXM Long-Term Capital Gains and Losses - Assets Held More Than One Year

(a) Descniption of property

{b) Date acquired
(Example 100 shares 7% preferred of "2" Co )

{mo, day, yr)

(¢) Date sold

(mo, day, yr ) (d) Sales pnce

{e) Cost or other basis
(see instructions)

(f) Gain or (loss) for
the entire year
Subtract (e) from (d)

6a

....................... 6b | 101,145, 509.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781,and 8824 = = . . ... 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts .~ . | 8
9 Capitalgaindistributions e 9
10 Gainfrom Form 4797, Partl = L 10
11 Long-term capital loss carryover. Enter the amount, if any, from line 14 of the 2011 Captal Loss
Carryover Worksheet | e 11 _|{ )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column {f). Enter here and on line 14a,
column(dontheback, . . . . . . .. .. .. .. e e e e e e e » |12 | 101,145,509.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA

2F1210 2 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416

Schedule D (Form 1041) 2012




< [ ]

Schedule D (Form 1041) 2012 Page 2
Summary of Parts | and Il (1) Beneficiaries’ (2) Estate's
. Caution: Read the instructions before completing this part. (see instr ) or trust's {3) Total
13  Netshort-termgainorqlossy . . . . . ... ... .......... 13
14  Net long-term gain or (loss):
a Totalforyear .. .. ... ... ........ ... 14a 101,145,509.
b Unrecaptured section 1250 gain (see line 18 of the wrksht), , , | 14b
c 28%rategan ., .. ... ... 14c
15 Total net gain or (loss). Combine lines 13 and 142 _ . . . » 15 101,145,5009.

Note: If e 15, column (3), 1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, line 4a) If lines 14a and 15, column (2), are net
gains, go fo Part V, and do not complete Part V If line 15, column (3) is a net loss, complete Part IV and the Capital Loss Canyover Worksheet, as
necessary

XTI Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, line 4c, if a trust), the smaller of’
a Theloss online 15, column(3)or b $3,000 , ., . . . ... .. ... . ... ... 16 |(

)
Note: If the loss on line 15, column (3), is more than 33,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), 1s a loss, complete the Capital
Loss Carryover Worksheet in the instructions to figure your capital loss camyover.

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only (f both lines 14a and 15 in ¢olumn (2) are gains, or an amount is entered in Part ! or Part I and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, line 22, 1s more than zero.

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either line 14b, col (2) or line 14c, col (2) 1s more than zero, or

® Both Form 1041, line 2b(1), and Form 4952, line 4g are more than zero

Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualffied dividends are included In iIncome In Part |

of Form 990-T, and Form 890-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 14b, col (2) or line 14c, col (2) 1s more than zero

17  Enter taxable income from Form 1041, ine 22 (or Form 990-T, ne 34) _ . |17
18 Enter the smaller of line 14a or 15 1n column (2)
but notlessthanzero, , . . . ... ... ..... 18
19 Enter the estate's or trust's qualfied dividends
from Form 1041, line 2b(2) (or enter the qualfied
dividends included in income in Part | of Form 990-T) , _ | 19
20 Addhnes18and19 , . . ... ... .... .. 20
21 If the estate or trust is filing Form 4952, enter the
amount from line 4g; otherwise, enter -0-_ _ | » | 21
22 Subtractline 21 from line 20 Ifzero orless,enter-0- _ . . ... .. ..... 22
23 Subfract hne 22 from line 17. If zero orless, enter-0- | _ *. .. ... ... . 23
24 Enter the smaller of the amounton ine 17 or $2,400 , . . .. . .. .. ... 24
25 |s the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26, go to ne 27 and check the "No" box.
No. Enter the amountfromhne 23, . . . ... ...... . ... 25
26 Subtractline25fromline 24, | . . . . ... .. .. 26
27 Are the amounts on lines 22 and 26 the same’?
Yes. Skip ines 27 thru 30; go toime 31 D NoO. Enter the smaller of line 17 or tine 22 27
28 Enter the amount from line 26 (If ine 26 s blank, enter-0-) = = = == | 28
29 Subtracthne28fromine27 ... 29
30 Multiply ne 20 by 15% (16) . ... 30
31 Figure the tax on the amount on line 23. Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) 31
32 Addfines30and31 | . - ooLcLiTTTo. . TR I 7 1 R
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule_for_Estates..and—Trusts- -~ — —_
(Seetfie Schedule G instructions in the instructions for Fom 1041) 33
34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
G line 18 (orForm 980-T, hne 36) . . . . . v v v e e e e e e e 34

Schedule D (Form 1041) 2012

JSA
2F1220 2 000

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416
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Schedule D-1 (Form 1041) 2012

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identification number f shown on the other side

GLENSTONE FOUNDATION

Employer identification number
20-5938416

X Long-Term Capital Gains and Losses - Assets Held More Than One Year

(b) Date :
kb s | 0| @seepre | G5 | 0
{mo , day, yr)
6a

SALE OF ARTWORK 02/28/2008 | 09/19/2012 61,000. 145,152. -84,152.
SALE OF ARTWORK 03/20/2008 | 09/19/2012 9,500. 47,826. -38,326.
SALE OF ARTWORK 03/20/2008 | 05/09/2012 35,000. 76,522. -41,522.
SALE OF ARTWORK 03/20/2008 | 05/09/2012 24,000. 47,826. -23,826.
SALE OF ARTWORK 04/29/2008 | 05/09/2012 140,000. 35,800. 104, 200.
SALE OF ARTWORK 02/28/2008 | 10/02/2012 1,300. 5,583. -4,283.
SALE OF ARTWORK 02/28/2008 | 10/05/2012 3,000. 22,331. -19,331.
SALE OF ARTWORK 07/31/2008 | 10/05/2012 3,200. 10,755. -7,555.
SALE OF ARTWORK 02/28/2008 § 09/12/2012 12,226. 27,914, -15, 688.
SALE OF 250,000 SH DANAHER
STOCK 09/24/1984 { 02/03/2012| 13,251,971, 11,500.( 13,240,471.
SALE OF 50,000 SH DANAHER =
STOCK 09/24/1984 | 02/23/2012 2,671,902. 2,300. 2,669,602.
SALE OF 50,000 SH DANAHER
STOCK 09/24/1984 | 02/24/2012 2,665,557. 2,300. 2,663,257,
SALE OF 50,000 SH DANAHER
STOCK 09/24/1984 | 02/27/2012 2,662,672, 2,300. 2,660,372,
SALE OF 50,000 SH DANAHER
STOCK 09/24/1984 | 04/26/2012 2,701,549. 2,300. 2,699,249,
SALE OF 100,000 SH DANAHER
STOCK 09/24/1984 | 04/27/2012 5,461,898. 4,600. 5,457,298.
SALE OF 50,000 SH DANAHER
STOCK 09/24/1984 { 05/09/2012 2,725,594. 2,300. 2,723,294.
SALE OF 50,000 SH DANAHER
STOCK 09/24/1984 | 05/25/2012 2,651,541. 2,300. 2,649,241.
SALE OF 50,000 SH DANAHER
STOCK 09/24/1984 | 05/29/2012 2,667,860. 2,300. 2,665,560.
SALE OF 200,000 SH DANAHER
STOCK 09/24/1984 | 08/03/2012( 10,710,080. 9,200.{ 10,700,880.
SALE OF 600,000 SH DANAHER
STOCK 09/24/1984 | 10/19/2012} 31,958,884. 27,600.| 31,931,284.
SALE OF 400,000 SH DANAHER
STOCK 09/24/1984 | 10/22/2012( 21,233,884. 18,400.{ 21,215,484.

6b Total. Combine the amounts in column (f). Enter here and on Schedule D, line 6b

101,145,5009.

JSA
2F 1222 2 000

1073FM F20P 11/5/2013

11:17:25 AaM V 12-7F

Schedule D-1 (Form 1041) 2012
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GLENSTONE FOUNDATION

FORM 990-PF - PART IV

20-5938416

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\}IZIENT INCOME

N Kind of Property Description bor Date Date sald
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less . allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
SALE OF ARTWORK D| 02/28/2008| 09/19/2012
PROPERTY TYPE: OTHER
61,000. 145,152, -84,152.
SALE OF ARTWORK D| 03/20/2008( 09/19/2012
PROPERTY TYPE: OTHER
9,500. 47,826. -38,326.
SALE OF ARTWORK D 03/20/2008| 05/09/2012
PROPERTY TYPE: OTHER
35,000. 76,522, -41,522.
SALE OF ARTWORK D| 03/20/2008| 05/09/2012
PROPERTY TYPE: OTHER
24,000. 47,826. -23,826.
SALE OF ARTWORK Dl 04/29/2008| 05/09/2012
PROPERTY TYPE: OTHER
140,000. 35,800. 104,200.
SALE OF ARTWORK D| 02/28/2008{ 10/02/2012
PROPERTY TYPE: OTHER
1,300. 5,583. -4,283.
SALE OF ARTWORK D[ 02/28/2008| 10/05/2012
PROPERTY TYPE: OTHER
3,000. 22,331. -19,331.
SALE OF ARTWORK D| 07/31/2008| 10/05/2012
PROPERTY TYPE: OTHER
3,200. 10,755. ~7,555.
SALE OF ARTWORK Df 02/28/2008| 09/12/2012
PROPERTY TYPE: OTHER
12,226. 27,914, ~-15, 688.
SALE OF 250,000 SH DANAHER STOCK D 09/24/1984| 02/03/2012
PROPERTY TYPE: SECURITIES
13251971. 11,500. 13240471.
SALE OF 50,000 SH DANAHER STOCK D 09/24/1984| 02/23/2012
PROPERTY TYPE: SECURITIES
2,671,902. 2,300. 2,669,602,
SALE OF 50,000 SH DANAHER STOCK D 09/24/1984| 02/24/2012
PROPERTY TYPE: SECURITIES
2,665,557. 2,300. 2,663,257,

2E17‘:’$%A1 000
1073FM F20P 11/5/2013

11:17:25 AM V 12-7F

20-5938416




GLENSTONE FOUNDATION

FORM 990-PF - PART IV

20-5938416

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Kind of Property Description ES ac%ﬁ:? o Date sold
Gross sale Depreciation Cost or FMV Ad]. basis Excess of Gam
price less . allowed/ other as of as of FMV over or
expenses of salg allowable hasis 12/31/69 12/31169 _ad) basts (loss)
SALE OF 50,000 SH DANAHER STOCK D 09/24/1984 | 02/27/2012
PROPERTY TYPE: SECURITIES
2,662,672. 2,300. 2,660,372,
SALE OF 50,000 SH DANAHER STOCK Dl 09/24/1984 04/26/2012
PROPERTY TYPE: SECURITIES
2,701,549. 2,300. 2,699,249,
SALE OF 100,000 SH DANAHER STOCK D| 09/24/1984 | 04/27/2012
PROPERTY TYPE: SECURITIES
5,461,898. 4,600. 5,457,298.
SALE OF 50,000 SH DANAHER STOCK D] 09/24/1984| 05/09/2012
PROPERTY TYPE: SECURITIES
2,725,594. 2,300. 2,723,294.
SALE OF 50,000 SH DANAHER STOCK D| 09/24/1984| 05/25/2012
PROPERTY TYPE: SECURITIES
2,651,541. 2,300. 2,649,241,
SALE OF 50,000 SH DANAHER STOCK D 09/24/1984 | 05/29/2012
PROPERTY TYPE: SECURITIES
2,667,860. 2,300. 2,665,560.
SALE OF 200,000 SH DANAHER STOCK D] 09/24/1984 ) 08/03/2012
PROPERTY TYPE: SECURITIES
10710080. 9,200. 10700880.
SALE OF 600,000 SH DANAHER STOCK D| 09/24/1984}| 10/19/2012
PROPERTY TYPE: SECURITIES
31958884. 27,600. 31931284.
SALE OF 400,000 SH DANAHER STOCK D| 09/24/1984 | 10/22/2012
PROPERTY TYPE: SECURITIES
21233884. 18,400. 21215484.
TOTAL GAIN(IOSS) . i i dereroenonnesnroecessennneneenssacencenses 101145509.

2517.CJSSOA1.OOO
1073FM F20P 11/5/2013
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RENT AND ROYALTY INCOME

Taxpayer's Name

GLENSTONE FOUNDATION

Identifying Number

20-5938416

DESCRIPTION OF PROPERTY
STONEY CREEK

—l l Yes I I No ~ FDId you actively participate in the operation of the activity during the tax year?

TYPE OF PROPERTY:

REAL RENTAL INCOME

OTHER INCOME:

TOTALGROSSIMCOME . . . . . o o ¢ ¢ 4 o s v s o 4 4 o o o o o o o s o s & v s o s v s & o s s s o a s

------------

OTHER EXPENSES:

DEPRECIATION (SHOWN BELOW)
LESS: Beneficiary's Portion
AMORTIZATION
LESS: Beneficiary's Portion
DEPLETION
LESS: Beneficiary's Portion
TOTAL EXPENSES

TOTAL RENT OR ROYALTY INCOME (LOSS) . . . . o . v o v e e v e et e e e o e e e oo o 4 o o s o o ot a o o o s o a o

Less Amount to
Rent or Royalty
Depreciation
Depletion
Investment Interest Expense
Other Expenses
Net Income (Loss) to Others

Net Rent or Royalty income (Loss)

Deductibie Rental Loss (if Applicable)

SCHEDULE FOR DEPRECIATION CLAIMED

(b) Cost or (c) Date

a) Description of proy
@ P propesty unadjusted basis acquired

(f) Basis for
depreciation

{q) Depreciation
n {h)

prior years

() Depreciation
for this year

JSA
2E7000 1 000

1073FM F20P 11/5/2013 11:17:25 A V 12-7F

20-5938416




GLENSTONE FOUNDATION

SUPPLEMENT TO RENT AND ROYALTY SCHEDULE

OTHER ,INCOME

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F

20-5938416

20-5938416




GLENSTONE FOUNDATION 20-5938416

RENT AND ROYALTY SUMMARY

ALLOWABLE

i TOTAL DEPLETION/ OTHER NET
PROPERTY INCOME DEPRECIATION EXPENSES INCOME
STONEY CREEK 1. 1.
TOTALS 1. 1.

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416
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GLENSTONE FOUNDATION

FORM 990PF, PART II - LOANS FROM OFFICERS, DIRECTORS,

20-5938416

ATTACHMENT 8

ETC.

LENDER: MITCHELL P. RALES, CHAIRMAN

INTEREST RATE: INTEREST FREE LOAN

DATE OF NOTE: VARIOUS

MATURITY DATE: VARIOUS

REPAYMENT TERMS: SHORT TERM

PURPOSE OF LOAN: PURCHASE ARTWORK/OTHER

BEGINNING BALANCE DUE ... ...t et teerneencenesnneaneeans

ENDING BALANCE DUE .. ... .t et emeeenneesonnosnsoncanns

TOTAL BEGINNING LOANS FROM OFFICERS, DIRECTORS, ETC.

TOTAL ENDING LOANS FROM OFFICERS, DIRECTORS, ETC.

ALL LOANS WERE REPAID IN EARLY 2013.

P S N Y L T ~n e e e N

...... 104,054,009.

...... 72,714,467.

104,054,009.

72,714,467.




GLENSTONE FOUNDATION 20-5938416

ATTACHMENT 9

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

DESCRIPTION AMOUNT

ADJUST FOR DHR - FMV VS BASIS OF STOCK 101,204, 600.

TOTAL 101,204,600.

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-5938416
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GLENSTONE FOUNDATION 20-5938416

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

ATTACHMENT 12

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

THOMAS PHIFER AND PARTNERS ARCHITECTURE SERVICE 3,731,993.
180 VARICK STREET
NEW YORK, NY 10014

PETER WALKER AND PARTNERS LANDSCAPE LDSCP ARCHITECTURE 657,116.
739 ALLSTON WAY
BERKELEY, CA 94710

DPR CONSTRUCTION CONSTRUCTION 545,868.
2941 FAIRVIEW PARK DRIVE #600
FALLS CHURCH, VA 22042

MARK G. ANDERSON CONSULTANTS PUBLIC RELATIONS 470,674.
730 11TH ST NW
WASHINGTON, DC 20001

LINOWES AND BLOCHER LLP LEGAL 463,812.
7200 WISCONSIN AVE
BETHESDA, MD 20814

TOTAL COMPENSATION 5,869,463,

1073FM F20P 11/5/2013 11:17:25 AM V 12-7F 20-593841¢6
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GLENSTONE FOUNDATION ATTACHMENT 14

FORM 990PF. PAGE 7. PART IX-A. LINE |

THE GLENSTONE FOUNDATION (“FOUNDATION”) WAS CREATED ON
NOVEMBER 28, 2006 AS A NON-PROFIT CORPORATION TO PROMOTE THE STUDY,
IMPROVEMENT AND ADVANCEMENT OF THE ARTS, TO FOSTER ACADEMIC AND
PROFESSIONAL RESEARCH OF ART AND TO SUPPORT PUBLIC AND EDUCATIONAL
EXHIBITIONS OF ART.

AS A GENERAL RULE THE FOUNDATION DOES NOT ACCEPT GRANT
APPLICATIONS. THE FOUNDATION MAKES EXPENDITURES ONLY TO DIRECTLY
CARRY OUT ITS SPECIFIC EXEMPT EDUCATIONAL PURPOSES.

THE FOUNDATION’S PRIMARY ACTIVITIES INCLUDE PROMOTING THE
STUDY AND APPRECIATION OF THE VISUAL ARTS, PRIMARILY THROUGH (i) THE
OPERATION OF ITS GLENSTONE MUSEUM (“MUSEUM”) IN POTOMAC, MARYLAND
AND (ii) LOANING WORKS OF ART TO OTHER PUBLIC CHARITIES FOR STUDY AND
EXHIBITION. THE FOUNDATION HAS RECENTLY EMBARKED ON A MASTER PLAN
THAT WILL SIGNIFICANTLY EXPAND THE SIZE AND SCOPE OF ITS OPERATIONS

THE MUSEUM HAS BECOME AN EXCEPTIONAL RESOURCE TO THE PEOPLE
OF THE WASHINGTON, D.C. METROPOLITAN AREA AND HAS DRAWN VISITORS
FROM AROUND THE WORLD. TO DATE, MORE THAN 10,000 PEOPLE HAVE VISITED
THE MUSEUM INCLUDING SOME OF TODAY’S GREATEST MODERN AND
CONTEMPORARY ARTISTS, INCLUDING JEFF KOONS, ELLSWORTH KELLY, BRICE
MARDEN AND RICHARD SERRA.

THE FOUNDATION HAS MADE DOZENS OF WORKS OF ART AVAILABLE TO
TOP MUSEUMS AND GALLERIES INCLUDING THE NATIONAL GALLERY OF ART,
THE METROPOLITAN MUSEUM OF ART, THE PHILADELPHIA MUSEUM OF ART, THE
HIRSHHORN MUSEUM, AND THE TATE MODERN MUSEUM OF LONDON. A RECENT
EXAMPLE OF AN ART LENDING ARRANGEMENT IS THE FOUNDATION’S LOAN OF
FIVE WORKS BY WILLEM DE KOONING TO THE MUSEUM OF MODERN ART
(MOMA) IN NEW YORK CITY, WHICH FEATURED PROMINENTLY IN MOMA'’S
EXHIBITION: DE KOONING: A RETROSPECTIVE.

THE FOUNDATION HAS EMBARKED ON A MASTER PLAN RELATED TO THE
SUBSTANTIAL EXPANSION OF ITS MUSEUM OPERATIONS AND CREATION OF AN
ACCESSIBLE INTEGRATED EXPERIENCE OF ART, ARCHITECTURE, AND
LANDSCAPE FOR THE BENEFIT OF THE PUBLIC. THE EXPANSION WILL
SIGNIFICANTLY EXPAND THE EXHIBITION SPACE AND SURROUNDING GROUNDS
ACCESSIBLE TO THE PUBLIC.

726439.1.




Fom 8868 Application for Extension of Time To File an

(Rev. January 2013) Exempt Organization Return OMB No. 1545-1709
epartment of the Treasury

ll::ﬂemal I::v;u:e;arvlee P File a separate application for each return. ]

@ |f you are filing for an Automatic 3-Month Extensian, complete only Part and checkthisbox . .. ... ... ... ... oo » IK]

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

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

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for a corporation
required to file Form 990-T), or an additional (not automatic) 3-month extension of time. You can slectronically file Form 8868 to request an extension
of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information Return for Transfers Associated With Certain
Personal Benefit Contracts, which must be sent to the IRS in paper format (see instructions). For more details on the electronic filing of this form,
visit www.irs.gov/efile and click on e-file for Charities & Nonprofits.

EPartls]  Automatic 3-Month Extension of Time. Only submit original (no copies needed). _

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

A L ONY o o e e e e e e e e e e N N R

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

Type or | Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
print
o by the GLENSTONE FOUNDATION 20-5938416
duedate for | Number, street, and room or suite no. If a P.O. box, see instructions. Social secunty number (SSN)
mngyow | 2200 PENNSYLVANIA AVENUE, NW, STE 800W
instructiens. | - Gity, town or post office, state, and ZIP code. For a foreign address, see instructions.

WASHINGTON, DC 20037

Enter the Return code for the return that this application is for (file a separate application for each retumn)

Application Return | Application Return
Is For Code |lIsFor Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-8L 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

MICHAEL G. RYAN - 2200 PENNSYLVANIA AVE NW SUITE 800W -
® The books are in the care of - WASHINGTON, DC 20037

Telephone No.p» (202) 419-7640Q FAX No. »
® [f the organization does not have an office or place of business in the United States, check thisbox . ...~ . ]
® |f this is for a Group Retum, enter the organization’s four digit Group Exemption Number (GEN) . If this is for the whole group, check this

box P D .If it is for part of the group, check this box P I:] and attach a list with the names and EINs of all members the extension is for.

1 | request an automatic 3-month (6 months for a corporation required to file Form 880-T) extension of time until
Augqust 15, 2013 , to file the exempt organization return for the organization named above. The extension
is for the organization's retumn for:
»[X] calendaryear 2012 or
> :] tax year beginning , and ending

2 Ifthe tax year entered in line 1 is for less than 12 months, check reason: 7 intiat return L__] Final retum
Change in accounting period

3a If this application is for Form 990-BL, 990-PF, 890-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3| 8% 0.
b  If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. include any prior year overpayment allowed as a credit. 3|3 15,669.
¢ Balance due. Subtract line 3b from [ine 3a. Include your payment with this form, if required,
by using EFTPS (Electronic Federal Tax Payment System). See instructions. 3| $ 0.
Caution. If you are going to make an electronic fund withdrawat with this Form 8868, see Form 8453-EO and Form 8879-EO for payment instructions.
LHA  For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev. 1-2013)
FE oA




Form 8868 (Rev: 1-2013} Page 2
® [f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partll and checkthisbox . ... ... ..... » m
Note. On\y complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).

[[Partll]  Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer’s identifying number, see instructions

Type or. | Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print

riebythe GLENSTONE FOUNDATION 20-5938416
:::::;z:"’ Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)

reun.See 2200 PENNSYLVANIA AVENUE, NW, STE 800W

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

WASHINGTON, DC 20037

Enter the Retum code for the return that this application is for (file a separate application foreachretum) . .. ... . . .. .
Application Return | Application Return
Is For Code llis F_or Code
Form 990 or Form 990-EZ 01 P R e TRy L s o R e e e TR L e e
Form 990-BL. 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 930-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 0s Form 6069 i1
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part ll if you were not alrea ranted an automatic 3-month extension on a previously filed Form 8868.

MICHAEL G. RYAN - 2200 PENNSYLVANIA AVE NW SUITE 800W -
® The books are in the care of p» WASHINGTON, DC 20037

Tetephone No.p» (202) 419-7640 FAX No. >
® [f the organization does not have an office or place of business in the United States, check thisbox ... .. ... . ... . > r__l
® |f this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this

box P [:] If it is for part of the group, check this box B> [:] and attach a list with the names and EINs of all members the extansion is for.

4  |request an additional 3-month extension of time untii _ November 15, 2013.
5 Forcalendaryear 2012 , or other tax year beginning , and ending
6 Ifthe tax year entsred in line 5 is for less than 12 months, check reason: [:] Initial retumn D Final retum
Change in accounting period
7  State in detail why you need the extension
ADDITIONAL TIME IS NEEDED TO GATHER INFORMATION NECESSARY TO FILE A
COMPLETE AND ACCURATE RETURN

8a If this application is for Form 990-BL, 980-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions.
b  If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed as a cradit and any amount paid T
previously with Form 8868. gb| $ 15,669.
¢ Balance due. Subtract ine 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 8| $ 0.
Signature and Verification must be completed for Part Il only.
Under penaities of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
itis true, correct, and complele, / thatlam al.nfz‘?ed to prepare this form.

Signature B> Title B> “[reasurer Date B> 6{ '41 i3

$ 0.

Form 8868 (Rev. 1-:2013)

223842
01-21-19




