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.m 990-PF

Oepartment of the Treasury
Inlernal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
P Do not enter Social Security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

For calendar year 2013 or tax year beginning

, 2013, and ending

Open to Public Inspection

2013

, 20

Name of foundation

VITAL PROJECTS FUND, INC

A Employer identification number

13-3711340

Number and street (or P O box number if mail is not delivered to street address) Room/suite B Telephone number (see instructions)
C/0 ROBERT B. MENSCHEL (212) 440-0800
é 375 PARK AVENUE STE 1602
; Cuty or town, state or province, country, and ZIP or foreign postal code
ﬁ' C If exemption apphcation is > D
= pending, check here « = » « » » »
as NEW YORK, NY 10152
5 G Check all that apply Initial return Initial return of a former public chanty | p 1. roreign organizations, check here = P D
Final return Amended return 2 Foreign organizations meeting the
= Address change Name change oo reeaze e[ ]
=< H Check type of organization B(_] Section 501(c)(3) exempt private foundation E  1f prvate foundation status was fermnated
— Section 4947(a)(1) nonexempt chartable trust Other taxable private foundation under section S07(b}(1)(A), check here . P>
¢ | Fair market value of all assets at |J Accounting method:|__| Cash |_X’ Accrual E I the foundation 1s in a 60-month terminalion
g end of year (from Part Il, col (c), Iine E] Other (specify) __ under section 507(b)(1}B), check here . P> l:]
g 16)» $ 291,788, 646. (Part I, column (d) must be on cash basis.)
i (d) Disbursements
2&3%?;3,22?: 52,‘,’,?,,,35"(?, )F;(Clj)'e;ns: ?d)(The (a;xzi\r/g;ep:?d (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in books income income purposes
column (a) (see mstructions) ) N/A (cash basis only)
1 Contributions, gifts, granis, etc , recesved (attach schedule) NONE |ix i
2 Check | fine fqundaton s notrequiredto
3  Interest on savings and temporary cash investments 14,364 14,364. ATCH 1
4 Dividends and interest from securities , , , . 6,562,493 6,562,493. ATCH 2 )
5a GroSSrents . . . v v v v v v m v e e . -8
b Net rental imcome or (loss) A Qe i § s 3 Ui‘;}%
R e e ‘“ :
§ assets on line 6a ! 4 : TS 08T
el 7 Caplt?&-gamehm;g‘m!e:‘(lro"mﬁwa . ’ ' .
8 Net short-lemg_gp@ ga:mV e LN
9  Income modifications=r ——r—r""1"7T"" 8 .. B -
10 a gr:%sglfalgsn:e:: relurr:s' I P o :
b Less Ggofg.—lz& goo Isreb{d “' U Ui d) Nf
¢ Grossprofit-or-{loss)(attati Schedule) _u: x
e 11 Other income@@c&{ﬁ&i&l’e)@{Cﬁ_ 3 -15,192. -12,978. )
B 12 Total. 'Add-hnes-1=throGgh 11" . . . . . . . - 21,685,961. 21,650,956. 0
o~ 13  Compensation of officers, directors, trustees, etc | | 200, 000. 62,500. 137,500.
f: 314 Other employee salaries andwages . . . . . 214,808. 107,404. 107,404.
a115  Pension plans, employee benefits , . . . . .
z 8l16a Legal tees (attach schedute) ATCH 4 10,000. 5,000. 5,000.
=d| b Accounting fees (attach schedule)ATCH, 5 | 52,231. 26,115. 26,116.
y ._°a: ¢ Other professtonal fees (attach schedule) .
1| g 17 Interest. , . v v v v v s e e e e e e e e,
§ g 18 Taxes (attach schedule) (see mstructions)ATCH | © 571,281.
<L E[19 Depreciation (attach schedule) and depletion, i
3 20 OCCUPANCY v v v 4 v o o v o o o o o o o o &
¢ 'g 21 Travel, conferences, and meetings , . , . . .
; 22 Prnntingand publicatons ., . . ... .. ..
£[23  Other expenses (attach schedule) ATCH . 7. . 520,105. 272,939. 247,157,
g 24 Total operating and administrative expenses.
S Add ines 13through23 . ., .. ..... 1,568,425. 473,958. 523,177.
25 Contnbutions, gifts, grantspad , . . . .. . 19,685, 674. 11,257,000.
26 Total expenses and d Add lines 24 and 25 21,254,089. 473,958. q 11,780,177.
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements | | 431 ’ 862.
b Net investment income (if negative, enter -0-) 21,176,998.
¢ Adjusted net income (if negative, enter -0-). .
glsi»}dl:g:' A’O%perwork Reduction Act Notice, see instructions. Form 990-PF (2013)
VvV 13-4.5F PAGE 1




Form 990-PF (2013)

VITAL PROJECTS FUND,

INC

13-3711340

Page 2

Attached schedules and amounts in the

Beginning of year

End of year

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

736,662.

12,725,707.

10,634,489.

255,571,371.

12,120,417.

291,788, 646.

1 Cash-non-interest-bearing . . . . . v v o v n oo e .. 988, 976. 736, 662.
2 Savings and temporary cash investments . ., , . . .. . ... 4,384,182, 12,725,707.
3 AccountsrecewableV__ _____________
Less allowance for doubtful accounts » _ __
4 Pledges recevable »__ ___ _____________
Less allowance for doubtful accounts » _ ___
5 Grantsreceivable , ., . ... .. ..............
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . , .
7  Other notes and loans recewvable (attach schedule) » _ _ _ _ | _
Less allowance for doubtful accounts®» _ _ _
% 8 Invenionesforsaleoruse | _ . . . . ... .. ... ....
?1 9 Prepad expenses anddeferredcharges , . . . ... ... ..
< 10 a Investments - U S and state government obligations (attach schedule) 6,236,478. 10,634,489.
Investments - corporate stock (attach schedule) ATCH _9_ .. 219,589, 090. 255,571,371,
¢ Investments - corporate bonds (attach schedule), , ., . ... .
11 Investments - land, buildings, >
and equipment basis P e
Less accumulated depreciation p»
(attach schedute) = &
12  Investments -mortgageloans . . . . . . . ¢ v v v e 40 u .
13 Investments - other (attach schedule) , . . . . . ... ...
M et e > e ___]Z% AL e
Less accumulated depreciation »
(attach schedule) ¥ @ ____
15 Other assets (descrbe » ATCH 10 13,440,685. 12,120,417,
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i,item!l) . . . ., .. ...... 244,639,411, 291,788, 646.
17 Accounts payable and accruedexpenses , _, , , . . .. ...
18 Grantspayable |, . . ... ... ..., ..., 11,747, 633. 20,176,307.
D19 Deferredrevenue | | | . . ... ... .. ...,
g 20 Loans from officers, directors, trustees, and other disqualified persons
:@ 21 Mortgages and other notes payable (attach schedule) , , , , .
22 Other liabilities (describe »_________ATCH 11 1,444,512, 3,531,034.
23 Total habilities (add Iines 17 through22) . . . . . . « « . . . 13,192,145. 23,707,341.
Foundations that follow SFAS 117, check here , >|_|
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestnicted . . . . . . i i i i i e e e e e e e e e e
[|25 Temporanlyresticted . . . . ... ... ... . ..., ..
E 26 Permanentlyrestnicted « « « . . . . .0 0000 . X.
2 Foundations that do not follow SFAS 117, . . . »
L check here and complete lines 27 through 31.
: 27  Capital stock, trust principal, or currentfunds | |, | . . . . .
g 28  Paid-in or capttal surplus, or land, bidg , and equipment fund  _ , | , .,
(29 Retained earnings, accumulated income, endowment, or other funds , . 231,447,266. 268,081, 305.
g 30 Total net assets or fund balances (see instructions) , , . . . . 231,447, 266. 268,081, 305.
31 Total liabities and net assets/fund balances (see
INSHUCHONS) & v v v v v o v e e a e e v s o n v ame e 244,639,411. 291,788, 646.

m Analysis of Changes in Net Assets or Fund Balances

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)

Enter amount from Part |, line 27a

onaWwN
>
a
a
3
®
[72]
-
N
Y
3
a
w

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

231,447,266.

431,862.

38,286,151.

270,165,279.

2,083,974,

[RGB RIANI LR

268,081, 305.

JSA
3E1420 1 000

**ATCH 8

V 13-4.5F

Form 990-PF (2013)
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VITAL PROJECTS FUND, INC 13-3711340
Form 990-PF (2013) 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, 522,33;; éihﬁ.?é% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) S_%“éﬁgﬁzﬁ (mo, day, yr) (mo, day, yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
(e) Gross sales price ® De(%rreg;?g\l,?;bﬂ)l owed (g;)nﬁg s:x?):;tsle;fb::;: (e()h;;f: l(r;)or;l(rl]czsss{g)
a
b
c
d
e

Complete only for assets

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

() F MV asof 12/31/69

(1) Adjusted basis
as of 12/31/69

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

(I} Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h))

o a0 (oo

2 Capital gain net income or

(net capital loss)

If (loss), enter -0- in Part |, ine 7

If gain, also enter in Part |, line 7 }

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

If gain, also enter in Part |, line 8, column (c) (see Instructions)

Part |, ine 8

15,087,077.

3

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,

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

leave this part blank

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)
CalendarByizre(g?gxogeri;sg|nn|ng ) Ad)usted qualifying distributions Net value of noncharitable-use assets (cot ?Qs)lgf,:été%nb?ga ©)

2012 10,772,300. 238,020,136. 0.045258
2011 10,431,181. 221,033,097. 0.047193
2010 9,494,871. 209,798,249. 0.045257
2009 10,172,171. 191,695,294. 0.053064
2008 10,973,402. 211,044,116. 0.051996
2 Totalofline 1, column(d) | . . . . ... ... ... ... e 2 0.242768

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if less thanSyears _ . . ... ... .. 3 0.0485514
4 Enter the net value of noncharitable-use assets for 2013 from Part X, lne5 = 4 274,479,440.
5 Multiply line4byline3 e 5 13,327,075.
6 Enter 1% of net investment income (1% of Partl,ine27b) . . . _ .. ... ... .. 6 211,770.
7 Add Ilnessands ------------------------------------------ 7 13,5381845'
8 Enter qualifying distributions from Part XlI, line 4 8 11,780,177.

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

Part VI instructions

JSA
3E1430 1 000

V 13-4.5F

Form 990-PF (2013)
PAGE 3



Form 990-PF (2013) VITAL PROJECTS FUND, INC 13-3711340 Page 4

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here > ':l and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ __ _ __ ____ _ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 423,540.
here B[ | andenter 1% of Partine27b . . . . . . . . e
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
8 ADDINGS 1aNA2, | L . L L e e e e 3 423,540.
4  Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | | | 4 0
5 Tax based on investment income. Subtract ine 4 fromline 3 If zeroor less,enter-0- , ., . .. .. ... ... 5 423,540.
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013 _ _ , . | 6a 520,000.
b Exempt foreign organizations - tax withheldatsource, , ., . .. ... . ... 6b
¢ Tax paid with apphcation for extension of time to file (Form 8868)  _ . _ . . 6¢c
d Backup withholding erroneously withheld | | . . . . . . ... ... . ... 6d
7 Total credits and payments AddlinesB6athrough6d . . . . v & ¢ & ot @ v v o b v v o s v e s e ar e 7 520,000.
8 Enter any penalty for underpayment of estimated tax Check here if Form 22201s attached . . . . . . . 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enteramountowed , _ . ., .. ... ... .... > 9
10 Overpayment. If ine 7 1s more than the total of hnes 5 and 8, enter the amount overpaid |, _ , . . .. ... »>| 10 96,460.
11 Enter the amount of line 10 to be Credited to 2014 estimated tax p 96,460. Refunded »| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes | No
or intervene in any political campaign? _ _ _ | ., . .. et e e a e aa e e e e e e s e e e e e e e e la X
b Did it spend more than $100 during the year (either directly or indirectly} for political purposes (see Instructions for the
GEMNINON? | L o . L o ot e e e e e e e e e e e e e e e e 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities
¢ Dud the foundation file Form 1120-POL forthisyear? | _ . . . . . .. .. . ... e e e e e e e e e e e e e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P> $ (2) On foundation managers >3
e Enter the reimbursement (f any) paid by the foundation during the year for poltical expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS?_ , _ , . . . .. .. .. ... 2 X
If "Yes, " altach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? if "Yes, " attach a conformed copy of thechanges , . . . . . v v v @ v o « v v o o o« 3 X
4a Dud the foundation have unrelated business gross income of $1,000 or more duringtheyear?, , . . . . . . . v ¢ v v v « u « 4a X
b If "Yes," has it filed ataxreturn on Form 990-T for this Year? | . . . . . i v i i o e e e e e e e e e e e e e e e e 4b X
§ Was there a hquidation, termination, dissolution, or substantial contraction during the year?, | . . . . . . v v v o o« o v o o » 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
e 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 governINg INSIIUMENt? | | . . . . . . L 4 i v & o s e s v s s o « s s a s s « 8 s s 2 ¢35« 6 X
7 Dud the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part ll, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it I1s registered (see instructions) »
Ny, ~........-n...
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G?If "No," attach explanation, . . . . ... .. . « . .. e e e e e e 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or
4942())(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If "Yes,” complete
2 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their names and
AOAIESSOS . & v 4 4 w4 s 4 e w s e x4 s s w e e s s e s s s s s s e s s s s s s s s % s« s w s w mewe e aa e e s s 10 X
Form 990-PF (2013)
JSA

3E1440 1 000

V 13-4.5F

PAGE 4



Form 990-PF (2013) VITAL PROJECTS FUND, INC 13-3711340 Page 5
Statements Regarding Activities (continued)
11 At any time during the vyear, did the foundation, directly or indirectly, own a controlled entty within the
meaning of section 512(b)(13)? If "Yes," attach schedule (See INSIrUCLIONS), . . . . . v v v & i v @ v e s v e s e oo e mnas 11 X
12 Did the foundation make a distribution to a donor adwised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes," attach statement (see instructions) SEE STATEMENT ATTACHED = = = | 12 | X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption applicaton?, |, [ | 13 X
Website address »_ _ _ _ _ Ij{é _____________________________________________________________________
14 The books are in care of p MCDERMOTT WILL & EMERY LLP =~~~ Telephone no >_}E?_§EZ_§599 ______
Locatedat B340 MADISON AVENUE NEW YORK, NY ziPvs »_10173-1922
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 -Checkhere . . . . . . . ¢ v v v ¢ 0 v s o o & >U
and enter the amount of tax-exempt interest received or accruedduningtheyear. ., . . . . . . . . ¢ v v e v o v » I 15 I
16 At any tme duning calendar year 2013, did the foundation have an interest In or a signature or other authorty Yes | No
over a bank, secunities, or other financial account In aforelgn country? . . . . . L . . .t h e e e ke h e s e e e e e e 16 X .
See the nstructions for exceptions and filing requirements for Form TD F 90-221 |[f "Yes," enter the name of '
the foreign country p
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly) ,
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? | | . _ . ., .. D Yes No . !
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept 1t from) a F
disqualified Person? | . . L L L L L L L i e e e e e e e e e e e Yes '
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?_ | |, , . . . X
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person? | | ., . . .. X Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for N §
the benefit or use of adisqualfied Person)? . | . . . . . . . i Lt ot e e e e e e e e e e e e e I: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 aiter ‘
termination of government service, If termmnatingwithin 90 days ). . . . . . . . . ¢ v ¢ v v v s & D Yes No v
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualfy under the exceptions described in Regulatons | _ _ | __ : Q,HJ
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . o 00 oo e 2 00 . 1ib X
Organizations relying on a current notice regarding disaster assistance checkhere . ., . ., . . ... ... .. » 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 20137 _ | | | . . . . i i v i v v v b e e m s e 1c N/A
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())(5)) :
a At the end of tax year 2013, did the foundation have any undistributed income (lnes 6d and ‘
6e, Part XIH) for tax year(s) beginning before 20132, . . . . . . v .ttt ot e e e e e e e e l:’ Yes No '
If "Yes,"isttheyears » _ e o o __ !
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4842(a)(2) to |
all years hsted, answer "No" and attach statement -see InStructions ) |, . _ . . . . L . i i i it e e e e e e e e e 2b N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here '
> e o e .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise i
atany timedunngtheyear? . . . . .. ... ... .00 0., e e e e e e e e D - No :
b If "Yes,” did it have excess business holdmgs in 2013 as a result of (1) any purchase by the foundation or f
disqualtied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the E
Commissioner under sectton 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of .
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine f the |  |_ . ,___5
foundation had excess business holdings N 2013 ) . . . v v v o v e e e e e e e e e e e e e e e e 3b N/A
4a Dud the foundation invest during the year any amount in a manner that would jeopardize its chartable purposes? , , , . . . . . 4a X
b Did the foundatron make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20137 4b X

JSA

3E1450 2 000

V 13-4.5F

Form 990-PF (2013)
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Form 990-PF (2013) VITAL PROJECTS FUND, INC 13-3711340 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legisltation (section 4945(e))? . . . . . . \:l Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? | | | . . . . L L . . . L e e e e e e e e e e Yes No
(3) Prowvide a grant to an individual for travel, study, or other similar purposes?, ., . . .. .. .. . . Yes No
(4) Provide a grant to an organization other than a charitable, etc, organmization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seemnstructions) , . . . . . . . . . . . .. Yes No
(5) Provide for any purpose other than religious, chantable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to childrenoranmals?, | , ., ., . . . ... ... ... Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . ., , ., ... .. 5b N/A
Organizations relying on a current notice regarding disaster assistancecheckhere, |, , ., . . . . . . . . .. ¢« e, > [:l
¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility for thegrant? _ . . . . .. ... ... .. N/A Yes I:I No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract?. L L L L L. L. e e Yes No .
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? |, , , . ... ... 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | D Yes No N
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transacton? . . . . . . . . . . 7b N/A

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) Title, and average

{c) Compensation

(d) Conirnibuiions to

{e) Expense account,

a) Name and address hours per week if not paid, employee benefit plans
® devoted F:O position { enterEO-) and deferred compensation other allowances
ATCH 14 T TTTTTTTTITTTTE 200,000. 9 0

2 Compensation of five highest-paid employees
"NONE."

(other than those included on line 1

- see instructions). If none, enter

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

(b) Title, and average
hours per week
devoted to position

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

214,808.

28,000.

JSA
3E1460 t 000

V 13-4.5F

Form 990-PF (2013)
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VITAL PROJECTS FUND, INC 13-3711340

Form 990-PF (2013)

Page 7

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

and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
NONE
Total number of others receiving over $50,000 for professionalservices . . . . . . . . & v o o v o v o o s o u o >
EZRE®Y summary of Direct Charitable Activities
List the foundation’s four largest direct chartable activities during the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc P
1 P{..E‘.ASE NOTE, THE FOUIjDATION IS NOT IN\_/(_)LVED IN ANY DI_REQ’E ______
_QHARITABLE ACTI\_/IE‘EES . ITS PRIMARY__P[_JRPOSE IS TO SUliP_gET, ______
BY CONTRIBUTIONS, OTHER CHARITABLE ORGANIZATIONS EXEMPT NONE
2 _UNDER_INTERNAL REVENUE CODE _SECTION 501(C)(3). __ _ ______________________
K
L
Part IX-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount
1_N/A_ _
__________________________________________________________________________ NONE
2 N/A

JSA

3E1465 1 000
V 13-4.5F

Form 990-PF (2013)

PAGE 7




‘ VITAL PROJECTS FUND, INC 13-3711340
Form 990-PF (2013) 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 charitable, etc,

purposes
a Average monthly far market value of securtes .~~~ 1a 256,471,364,
b Average of monthly cashbalances, | . . ... ... ....... ... ..., 1b 9,651,489.
¢ Fair market value of all other assets (see instructions), 1c 12,536,477.
d Total(add mes 1a,b,andc) , | . . . . . ... ... ... 1d 278, 659,330.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) . . ... .. ... ... | 1e | o
2 Acquisition indebtedness applicable to line 1assets ... ... ... .. ... ... 2
3 SUbtraCt |In62from Iine 1d ---------------------------------------- 3 278’ 659’330.
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
NSIUCHONS) L e e 4 4,175,890.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V,iine4 | 5 274,479,440.
6 Minimum investment return. Enter 5% of line 5 6 13,723,972.

m Distributable Amount (see instructions) (Section 4942())(3) and {])(5) private operating foundations
and certain foreign organizations check here » [_| and do not complete this pan.)

1 Minimum investment return from Part X, IN€ 6 . . . . . o i v v it s it et s e 1 13,723,972.
2a Tax on investment income for 2013 from Part VI, ine5 = | 2a 423,540.
b Income tax for 2013 (This does not include the tax from Part VI.) = | 2b .

c Add Ilnes 2a and 2b -------------------------------------------- 2c 423, 54 o :
13,300,432.

=
2]
@
S
o3
<
<
)
=2
o
o
3
<)
c
5
=l
o
@
@
S
Q
)
QO
a
[
@
aQ
3
)
3
3
o
(7]
c
o
1)
=
[
(o]
e
3
o
o
o
i
=
5]
3
=
o
=
w

Recoveries of amounts treated as qualifying distributions
Add lines 3 and 4

13,300,432.

(|

N e W

| 0T P T P 7 13,300,432.
i $X:14@48 Qualifying Distributions (see instructions)

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

a Expenses, contributions, gifts, etc. - total from Part I, column (d), lne26 . . .. . 1a 11,780,177.
b Program-related investments - total from Patix8 .~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc,
PUIPOSES | e e e 2
3 Amounts set aside for specific charitable projects that satisfy the: T
a Sutabilty test (prior IRS approvalrequired), | . . 3a
b Cash distribution test (attach the required schedule) . . . . . . . . ... .. .. .. ... ... 3b
4  Qualfying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIll, Ine 4, _ . _ . . 4 11,780,177,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions), . . . . . . . . . . . o 5 0
6  Adjusted qualifying distributions. Subtract line 5 from line 4 6 11,780,177.

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 (2013)

JSA

3E1470 1 000
V 13-4.5F PAGE 8



VITAL PROJECTS FUND,

Form 990-PF (2013)

13-3711340

Page 9

Undistributed Income (see instructions)

Distributable amount for 2013 from Part XI,
line 7

(a)
Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

13,300,432.

11,182,749.

2 Undistnbuted income, it any, as of the end of 2013
Enter amount for 2012only , ., ., ., ... ...
b Total for prior years 20 ,20 ,20
3 Excess distnibutions carryover, if any, to 2013
a From2008 _  , . .. NONE
b From 2008 _ ., . .. NONE
¢ From20t0 , . ..., NONE
d From2011 . ., ... NONE
e From2012 , _ . ... NONE
f Totalof ines 3athroughe , , , ., ... .. ..
4 Qualfying distributions for 2013 from Part Xll,
ineda P $ 11,780,177.
Applied to 2012, but not more than line2a _ _ .,
b Applied to undistributed income of prior years
(Election required - see instructions) , , . . . . .
c Treated as distributions out of corpus (Election

d Applied to 2013 distributable amount

required - see instructions)

11,182,749.

597,428.

e Remaining amount distributed out of corpus
5 BExcess distributions carryover applied to 2013
(Iff 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 ine 5
b Prior years' undistributed income Subtract
hne dbfromhne2b . . . ... ....
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previouslyassessed ., . . . ... .
d Subtract hne 6¢ from lne 6b Taxable
amount - seemstructions | | _ . .. .. ... .
e Undistributed income for 2012 Subtract line
4a from hne 2a Taxable amount - see
INSITUCtIONs . . & & . v & v v v b e e e e e NONE
f Undistributed income for 2013 Subtract hines
4d and 5 from hne 1 This amount must be
distrbuted in 2014 . . . . . ... ... .. 12,703,004.
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see nstructions)
8 Excess distributions carryover from 2008 not
applied on line 5 or ine 7 (see instructions) |
9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 fromlne6a , _ , , , . .
10 Analysis of ine 9
a Excess from2009 . . . NONE
b Excess from 2010 . . . NONE
¢ Excess from 2011 , , . NONE
d Excess from 2012 . , . NONE
e Excess from2013 , . . NONE
Form 990-PF(2013)
JsA
3E 1480 1 000

V 13-4.5F

PAGE 9



Form 990-PF (2013) VITAL PROJECTS FUND, INC 13-3711340 Page 10

i@ Private Operating Foundations (see instructions and Part Vil-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling s effective for 2013, enter the dateof therubng . .~ . . . . . .. .. »
b Check box to indicate whether the foundation is a private operating foundation described in section I [ 4942())(3) or I l 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years {e) Total

Justed net income from Part {a) 2013 (b) 2012 (c) 2011 (d)2010
| or the minimum investment
return from Part X for each
year listed

€ AQualitying distnbutions from Part
Xl), Iine 4 for each year listed

d Amounts included in Iine 2¢ not
used directly for active conduct
of exempt activities » .« . . .

€ Qualifying distributions made
direcitly for acive conducl of
exempt activiies Subltract line
2d from line 2¢

3 Complete 3a, b, or ¢ for the
alternative test relied upon

a "Assels” alternative test - enter

(1) valueof all assets . . .
(2) Value ot assets qualfying
under section
49420)(3)(B)Da « o =
b “Endowment” alternatve test
enter 2/3 of minimum invest-
ment return shown in Part X,
line 6 for each year listed, . .

C “Support” alternaive test - enter
(1) Total support other than
gross Investment income
(interest, dmdends, rents,
payments on securiies
loans (seclion 512{a}(5)},
orroyalties). . . . « &

(2) Support from general
public and 5 or more
exempl organizations as
provided In section 4942
OBMBYm) . o . . ..

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

(4) Gross mvestment ncome
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) )

NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

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

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

¢ Any submission deadlines:

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

Form 990-PF (2013)
V 13-4.5F PAGE 10

JSA
3E 1490 t 000




VITAL PROJECTS FUND, INC 13-3711340
Form 990-PF (2013) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

‘ Recipient “s'hec?\:vp‘ae:)l' 'fei"a'}lélds'xﬁuﬁ" Fggr:ﬁgl(n)c;n Purpose of grant or Amount
| Name and address (home or business) any foundation manage’ | recipent contribution
f a Paid during the year
SEE SCHEDULE ATTACHED 11,257,000.
|
BT e > 3a 11,257,000.
b Approved for future payment
SEE SCHEDULE ATTACHED 20,176,307.
TORAD o v v v e e e e e e e e e e e e e e e e e e et e e e eaeseeee e s e > 3b 20,176,307.
Form 990-PF (2013)
JSA

3E1491 1 000

V 13-4.5F PAGE 11




VITAL PROJECTS FUND, INC

Form 990-PF (2013)

13-3711340

Page 12

CETR ANy Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
@ (b) (c) () function income
1 Program service revenue Business code Amount Exclusion code Amount (See nstructions )
a
b
c
d
e
t
g Fees and contracts from government agencies
2 Membership dues and assessments | |
3 Interest on savings and temporary cash investments 14 14,364.
4 Dividends and interest from securities 14 6,562,493.
5 Net rental income or (loss) from real estate
a Debt-financed property , ., ., ... ...
b Not debt-financed property , , ., . ...
6 Net rental income or (loss) from personal property
7 Other investmentincome , _ , . ... ...
8 Gain or (loss) from sales of assets other than inventory 523000 37,2189. 18 15,087,077,
9 Net income or (loss) from special events | |, |,
10 Gross profit or (loss) from sales of inventory. .
11 Otherrevenue a
b ATCH 16 -7,646. -7,546.
c
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . 29,573. 21,656,388.

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

(See worksheet in Iine 13 instructions to venfy calculations )

21,685, 961.

F1i D 4/R:] Relationship of Activities to the Accomplishment of Exempt Purposes

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

NOT APPLICABLE

JSA
3E1492 1 000

V 13-4.5F

Form 990-PF (2013)

PAGE 12



Form 990-PF (2013) VITAL PROJECTS FUND, INC 13-3711340 Page 13

il Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage 1n any of the following with any other organization described Yes | No

In section 501(c) of the Code (other than section 501(c)(3) organizations) or In section 527, relating to political
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of: .
(1) CaSh | L e e e e e e e 1a(1) X
(2) OtNEraSSBS | . . . . . ittt ittt e e e e e e e 1a(2) X

b Other transactions . 2
(1) Sales of assets to a noncharitable exempt OrganIZation | . . . . . . . . i i v b b e e e m e e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization |, . . . . . . . v v v v i i b vt e et e 1b(2) X
(3) Rental of facilities, equipment, Or Other @ssets | . . . . . . . 0t v v vt st e e e e e e e e e e e e 1b(3) X
(4) Reimbursement arrangementS | | . . . . . . . v it v ittt e e e e e e 1b(4) X
(5) Loans or loan guarantees |, . . . . . . .. ...t e e e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations _ , . . . . ... ... ... ...« ..... 1b(6) X

¢ Sharing of faciities, equipment, mailing lists, other assets, orpaidemployees , . . . .. .. ... ... ¢ c... 1c X

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

{a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A N/A

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) or Insection527? _ , . . . ... ..... r_—l Yes No
b _If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penalues of perjury, | declare thal 1 have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belef, 1l is true,
correc d complete Decjdration of preparer (other than iaxpayer) i1s based on all infogmation of whlch preparer has any knowledge
f"g:e H’{ WL%WW / swf P cHAIRMAN/TREASURER |12 e B dscuse e e
Sugnalure of officer or trustee Date Title (see mstructions)? | X [Yes No
. Print/Type preparer's name Pregarer's signature Check [_J i | PTIN
Paid JOSEPH BULGER ﬁ F)P sa‘ -1 ‘ {1 |seiremployed | P01366942
Preparer [ = e » BCRS ASSOCIATEST—HLC O Frm's EIN » 13-4078147
Use Only | Frmsaddress p 77 WATER STREET, 9TH FLOOR o
NEW YORK, NY 10005 Phoneno  212-440-0800
Form 990-PF (2013)

JSA

3E1493 1 000
V 13-4.5F PAGE 13




VITAL PROJECTS FUND, INC 13-3711340

FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Kind of Property Description o Date Date sold
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 hasis 12/31/69 12/31/69 ad) basis (loss)
SEE REALIZED G(L)} REPORT ATTACHED P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
22985476. 10393625. 12591851.
SEE REALIZED G(L) REPORT ATTACHED P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
299,995. 254,034. 45, 961.
STCG(L) THRU K-1'S
421,195. 421,195.
LTCG (L) THRU K-1'S
704,271. 704,271.
SEC 1231 15% G(L) THRU K-1'S
2,252. 2,252.
SEC 1250 25% G(L) THRU K-1'S
6,404. 6,404.
LTCG(L) PARTIAL DISP ETON PARK OVERSEAS VARIOUS VARIOUS
3,885,843. 2,570,700. 1,315,143.
TOTAL GAIN(LOSS) .. vvie ettt ittt it et se et e eeeseeeenesasennns 15087077.

JSA
3E1730 1 000
V 13-4.5F PAGE 14
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VITAL PROJECTS FUND, INC 13-3711340

ATTACHMENT 11

FORM 990PF, PART II - OTHER LIABILITIES

BEGINNING ENDING

DESCRIPTION BOOK VALUE BOOK VALUE
DUE TO HORACE W. GOLDSMITH FDN 59,922. 67,426.
DEFERRED FEDERAL EXCISE TAXES 1,275,770. 3,340,901.
STATE TAXES PAYABLE 6,500. 6,500.
ACCRUED ACCOUNTING FEES 50,000. 50, 000.
ACCOUNTS PAYABLE 52,320. 66,207.

TOTALS 1,444,512, 3,531,034.

V 13-4.5F PAGE 25



VITAL PROJECTS FUND, INC 13-3711340

ATTACHMENT 12

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

DESCRIPTION AMOUNT
UNREALIZED APPRECIATION FROM INVESTMENTS 38,286,151.
TOTAL 38,286,151.

V 13-4.5F
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VITAL PROJECTS FUND, INC 13-3711340

ATTACHMENT 13

FORM 990PF, PART III1 - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT

ADJUSTMENT FOR DEFERRED FEDERAL EXCISE 2,083,974.
TAXES PAYABLE

TOTAL 2,083,974,

V 13-4.5F PAGE 27
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SCHEDULE D
(Form 1041)

Department of the Treasury
Internal Revenue Service

Capital Gains and Losses
P Attach to Form 1041, Form 5227, or Form 990-T.
» Use Form 8949 to list your transactions for lines 1b, 2, 3, 8b, 9 and 10.
P Information about Schedule D and its separate instructions is at www.irs.gov/form1041.

OMB No 1545-0092

2013

Name of estate or trust
VITAL PROJECTS FUND, INC

Employer 1dentification number

13-3711340

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

EXXY]  Shori-Term Capital Gains and Losses - Assets Held One Year or Less

See mstructions for how to figure the amounts to enter on
the lines below

(d)

(e)

()]
Adjustments

(h) Gain or (loss)
Subtract column (e)

Proceeds Cost to gain or loss from from column (d) and
This form may be easier to complete If you round off cents (sales price) (or other basis) Form(s) 8949, Part |, | combine the result with
to whole dollars line 2, column {(g) column (g)
1a Totals for all short-term transactions reported on Form
1099-B for which basis was reported to the IRS and
for which you have no adjustments (see instructions)
However, if you choose to report all these transactions
on Form 8949, leave this line blank and go to line 1b
1b Totals for all transactions reported on Form(s) 8949
withBoxAchecked. . .. ... vv v v v v unn. 721,190. 261,870. 459,320.
2 Totals for all transactions reported on Form(s) 8349
with BoxBchecked., . . ... ... ..........
3 Totals for all transactions reported on Form(s) 8949
with BoxCchecked. . . . .. ... ..........
4  Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and8824 . ... ... ...+ 4
5 Net short-term gain or (loss) from partnerships, S corporations, and other estatesortrusts . . . . ... .. 5
6 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2012 Capttal Loss
Carryover WorKSheet . . . . . . . i ittt i it i e e e e e e e e e et e e 6 |( )
7 Net short-term capital gain or (loss). Combine lines 1a through 6 in column (h). Enter here and on
ine 17, column (B)onthe back . . . . . . i i i i i i i et e e e s e e e e e e e e e e » | 7 459,320.

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

See instructions for how to figure the amounts to enter on
the lines below.

This form may be easier to complete if you round off cents
to whole dollars

(d)
Proceeds
(sales price)

(e)
Cost
{or other basis}

Q)
Adjustments
to gain or loss from
Form(s) 8949, Part i,
Ine 2, column (g)

(h) Gain or (loss)
Subtract column (e)
from column (d} and

combine the result with
column (g)

8a Totals for all long-term transactions reported on Form
1098-B for which basis was reported to the IRS and
for which you have no adjustments (see instructions)
However, If you choose to report all these transactions
on Form 8949, leave this line blank and go to line 8b

)

8b Totals for all transactions reported on Form(s) 8949
with BoxDchecked, . ... ..............

27,629,301.

12,964,325.

14,664,976.

9 Totals for ail transactions reported on Form(s) 8949
with BoxEchecked. . . ... .............

10 Totals for all transactions reported on Form(s) 8949
with BoxFchecked, . . . ... ............

14,664,976.

Schedule D (Form 1041) 2013

11 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and8824 . . . . .. ... ... .. 11
12 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts. . . . . ... .. 12
13 Capital gamn distributions. . . . . . . . i i it et e e e m e e e e e et e e e e e e e 13
14 Gainfrom Form 4797, Part . . . . . . i i i i i e e et e e e e e e e e e e e e e e e 14
15 Long-term capital loss carryover Enter the amount, if any, from hne 14 of the 2012 Capital Loss
Carryover Worksheet . . . . . . . i i i it i s it e it e e e e e e e e e e e e e e e e e e e 15
16 Net long-term capital gain or (loss). Combine lines 8a through 15 in column (h) Enter here and on
ine 18a, column (3)ontheback . . . . . . . . . . . . e e e » | 16
For Paperwork Reduction Act Notice, see the Instructions for Form 1041.
371210 1 000

V 13-4.5F

PAGE 35



Schedule D (Form 1041) 2013 Page 2

Summary of Parts 1 and |l (1) Beneficiarnes' (2) Estate’s (3) Total
Caution: Read the instructions before completing this part. (see instr ) or trust's
17 Net short-termgainor (10SS) . . . . . . . . . . o v v v v v s 17 459, 320.
18 Net long-term gain or (loss):
a Totalforyear . . . . ... .. ... nnennnnnnn 18a 14,664,976.
b Unrecaptured section 1250 gain (see Iine 18 of the wrksht), , . . |18b
C 28%rategain . | . .. . e e e e e e e e 18¢
19 Total net gain or (loss). Combine lines 17 and 18a, . . ... .. » |19 15,124,296.

Note: If ine 19, column (3), 1s a net gan, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, ine 4a) If lines 18a and 19, column (2), are net
gans, go to Part V, and do not complete Part IV If ine 19, column (3), i1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as

necessa
m Capital Loss Limitation

20 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, Iine 4c, if a trust), the smaller of

a Thelossonline19,column(3)or b 33,000 . . . . . i v i it it it v it m et e et e a s e 20 |(
Note: /f the loss on line 19, column (3), 1s more than $3,000, or if Form 1041, page 1, Iine 22 (or Form 990-T, Iine 34), 1s a loss, complete the Capital
Loss Canryover Worksheet in the instructions to figure your capital loss carryover

[XXY  Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only If both lines 18a and 19 in column (2) are gains, or an amount is entered in Part | or Part Il and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, line 22, is more than zero

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

® Ejther line 18b, col (2) or line 18c, col (2) is more than zero, or

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

Form 990-T trusts. Complete thits part only if both lines 18a and 19 are gans, or qualfied dividends are included in income tn Part |
of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
it either line 18b, col (2) or line 18¢, col (2) is more than zero.

21  Enter taxable income from Form 1041, line 22 (or Form 990-T, line 34). . . 21
22 Enter the smaller of line 18a or 19 in column (2)
butnotlessthanzero. . .. ........... 22
23 Enter the estate’s or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualfied .
dividends tncluded in income in Part | of Form 990-T) _ , | 23
24 Addimnes22and23 . . ... .. . o o 24
25 If the estate or trust is fiing Form 4952, enter the
amount from line 4g, otherwise, enter -0-. . . » | 25 i
26 Subtract ine 25 from Iine 24 if zero orless,enter-0- , , . ... ...... 26
27 Subtract hne 26 from line 21 If zero orless,enter-0- ., . . ... ...... 27
28 Enter the smaller of the amountonline210or$2,450 , . . ... ...... 28
29 Enter the smaller of the amountoniine27orlne28 , .. ......... 29 i
30 Subtract line 29 from line 28 If zero or less, enter -0- This amountistaxedat0% . . . . . . . . . .. »| 30
31 Enterthe smallerofline 21 0rline 26 , . . . . . . v v v v v v et o s v e v 31
32 Subtractlne 30fromiine26, . . . .. ... ... ... . ..t cue.. 32
33 Enterthesmaller of ine 21 0r $11,950, . . . . . v o v v v e oo 33
34 Addlnes27and 30 , . . .. .. ...ttt e 34
35 Subtract ine 34 from hne 33 If zero or less,enter-0- , . . .. ....... 35
36 Enterthesmallerof Ine320rlne 35, & . . v v i v i v i e e e e e e e 36
37 Muliplylne 36 by 15%. . . . . v ¢ i i i i i e e e e e e e e e e e e e e e e e e »| 37
38 Entertheamountfrombne 31 . . . . . . . . v i i i o et e e e 38
39 Addlines30and 36 . . . . ... ...t e e e e 39
40 Subtract line 39 from line 38 If zero orless,enter-0- . , .. ........ 40
41 Multiply hlne 40by20% . . &« v v i i i e s e e e e e e e e e e e e e e » | 41
42  Figure the tax on the amount on line 27 Use the 2013 Tax Rate Schedule for Estates
and Trusts (see the Schedule G instructions in the instructions for Form 1041) , | | . 42
43 Addlhnes 37,41, and42 . . . . . . . . i i i i i et e e e 43
44  Figure the tax on the amount on line 21 Use the 2013 Tax Rate Schedule for Estates
and Trusts (see the Schedule G instructions in the instructions for Form 1041) . . . . 44
45 Tax on all taxable income. Enter the smaller of line 43 or line 44 here and on Form 1041, Schedule
G,line 1a (0r Form 990-T, Ne 36) . . . . . .\t v e i e e e e s e s ot e e e e e e e e e e >|as
Schedule D (Form 1041) 2013
JSA
3F1220 1 000

V 13-4.5F PAGE 36



m8949

Department of the Treasury
Internal Revenue Service

Sales and Other Dispositions of Capital Assets

» Information about Form 8949 and its separate instructions is at www.irs.gov/form8949

» File with your Schedule D to list your transactions for lines 1b, 2, 3, 8b, 9, and 10 of Schedule D.

OMB No 1545-0074

2013

Attachment
Sequence No 12A

Name(s) shown on return

VITAL PROJECTS FUND,

INC

Social security number or taxpayer identification number

13-3711340

Most brokers 1ssue their own subshtute statement instead of using Form 1099-B They also may provide basis mformation (usually your cost) to you on
the statement even if it 1s not reported to the IRS Before you check Box A, B, or C below, determine whether you received any statement(s) and, if so,
the transactions for which basis was reported to the IRS Brokers are required to report basis to the IRS for most stock you bought in 2011 or later

m Short-Term. Transactions involving capital assets you held one year or less are short-term For long-term
transactions, see page 2
Note. You may aggregate all short-term transactions reported on Form(s) 1099-B showing basis was
reported to the IRS and for which no adjustments or codes are required. Enter the total directly on
Schedule D, line 1a; you are not required to report these transactions on Form 8349 (see instructions).

You must check Box A, B, or C below. Check only one box. If more than one box applies for your short-term transactions,
complete a separate Form 8949, page 1, for each applicable box If you have more short-term transactions than will fit on this page
for one or more of the boxes, complete as many forms with the same box checked as you need

(A) Short-term transactions reported on Form(s) 1099-B showing basis was reported to the IRS (see Note above)

(B) Short-term transactions reported on Form(s) 1099-B showing basis was not reported to the IRS

(C) Short-term transactions not reported to you on Form 1099-B

1 Adjustment, if any, to gain or loss.
If you enter an amount in column (g),
(e) enter a code In column (f) (h)
(a) (b) © (d) Cost or other See the separate Instructions. Gain or (loss).
Description of property Date acquired | Date sold or Proceeds basis See the Subtract column (e)
(Example 100 sh XYZ Co) (Mo , day, yr) disposed (sales price) Note below and from column (d) and
(Mo, day, yr) | (see nstructions) | see Column (e) ] (@) combine the result
in the separate | Code(s) from Amount of with column (g)
Instructions instructions adjustment
SEE REALIZED G (L)

REPORT ATTACHED VARIOUS VARIOUS 299,995.| 254,034. 45,961.
STCG(L) THRU K-1'S 421,195. 421,195.
STCG(L) THRU K-1'S -

UBTI 7,836. -7,836.
2 Totals. Add the amounts in columns (d), (e), (g), and (h) (subtr-

act negative amounts) Enter each total here and include on
your Schedule D, line 1b (if Box A above i1s checked), line 2 (i
Box B above is checked), or ine 3 (if Box C above i1s checked)p 721,190.] 261,870. 459, 320.

Note. If you checked Box A above but the basis reported to the IRS was incorrect, enter in column () the basis as reported to the IRS, and enter an
adjustment in column (g) to correct the basis See Column (g) in the separate instructions for how to figure the amount of the adjustment

For Paperwork Reduction Act Notice, see your tax return instructions.

3X2615 2 000

Form 8849 (2013)



Form 8949 (2013)

Attachmeni Sequence No 12A

Page 2

Name(s) shown on return (Name and SSN or taxpayer identification no not required If shown on other side }

VITAL PROJECTS FUND,

INC

Social secunty number or taxpayer identification number

13-3711340

Most brokers 1ssue their own substitute statement instead of using Form 1099-B They also may provide basis information (usually your cost) to you on
the statement even If it is not reported to the IRS Before you check Box D, E, or F below, determine whether you received any statement(s) and, if so,
the transactions for which basis was reported to the IRS Brokers are required to report basis to the IRS for most stock you bought in 2011 or later

m Long-Term. Transactions involving capital assets you held more than one year are long term For short-term
transactions, see page 1.

Note. You may aggregate all long-term transactions reported on Form(s) 1099-B showing basis was reported
to the IRS and for which no adjustments or codes are required. Enter the total directly on Schedule D, line 8a,
you are not required to report these transactions on Form 8949 (see instructions).

You must check Box D, E, or F below. Check only one box. If more than one box applies for your long-term transactions, complete
a separate Form 8949, page 2, for each applicable box If you have more long-term transactions than will fit on this page for one or
more of the boxes, complete as many forms with the same box checked as you need
(D) Long-term transactions reported on Form(s) 1099-B showing basis was reported to the IRS (see Note above)
(E) Long-term transactions reported on Form(s) 1099-B showing basis was not reported to the IRS
(F) Long-term transactions not reported to you on Form 1099-B

(e)

Adjustment, if any, to gain or loss.
If you enter an amount in column (g),
enter a code In column {f}

(h)
Gain or (loss)

(c) (d) Cost or oth
Descrlpllo(: )of property Date (algquued Date sold or Proceeds bacs’«ss cgeoe tﬁ{e See the separate nstructions. Eoumb“’:%‘l’:]g’#‘('g)"a(s&
(Example 100 sh XYZ Co) (Mo, day, yr) disposed (sales price) Note below and golums |
{Mo, day, yr) | (see instructions}) see Column (e} T @ comhlnell e result
i the separate | Code(s) from Amount of with column (g)
instructions instructions adjustment
SEE REALIZED G(L)

REPORT ATTACHED VARIOUS VARIOUS 22985476. 10393625, 12591851.
LTCG(L) THRU K-1'S 704,271. 704,271.
LTCG(L) THRU K-1'S -

UBTI 18,884. 18,884.
SEC 1231 15% G(L) THRU

K-1'S 2,252. 2,252.
SEC 1231 15% G(L) THRU

K-1'S - UBTI 17,947. 17,947,
SEC 1250 25% G(L) THRU

K-1'S 6,404. 6,404.
SEC 1250 25% G(L) THRU

K-1'S - UBTI 8,224. 8,224.
LTCG(L) PARTIAL DISP

ETON PARK OVERSEAS | VARIOUS VARIOUS 3,885,843.2,570,700 1,315,143.
2 Totals. Add the amounts in columns (d), (e), (g), and (h)

(subtract negative amounts) Enter each total here and
include on your Schedule D, line 8b (if Box D above i1s
checked), line 9 (if , i
), line 9 (if Box E above is checked), or line 10 27,629,301] 12964325. 14664976,

(if Box F above 1s checked) »

Note. If you checked Box D above but the basis reported to the IRS was incorrect, enter in column (e) the basis as reported to the IRS, and enter an
adjustment in column (g) to correct the basis See Column (g) in the separate instructions for how to figure the amount of the adjustment

JSA
3X2616 2 000

Form 8949 (2013)
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SCHEDULE OF SUSPENDED PAL:

FYE

12/31/2011

12/31/2012
12/31/2013

VITAL PROJECTS FUND, INC.
EIN: 13-3711340
FYE 12/31/2013

FORM 990-PF

CURRENT YEAR

TOTAL SUSPENDED

CURRENT YEAR CURRENT YEAR PASSIVE LOSSES NET PASSIVE PASSIVE LOSSES
PASSIVE GAINS PASSIVE LOSSES UTILIZED LOSSES CARRYFORWARD

1,128 (3,543) 0 (2,415) (2,415

0 (3,017) 0 (3,017) (5,432)

10,928 (156) (5,432) 5,340 0




VITAL PROJECTS FUND, INC.
EIN: 13-3711340
2013 Form 990-PF

ATTACHMENT TO FORM 990-PF
FLOW-THROUGH ITEMS OF INCOME AND EXPENSE REPORTED ON PT I
LINES 3, 4, 6a ,11, 23

Vital Projects Fund, Inc. has reported interest, dividends, capital gains, ordinary
income and expense items as flowing'through the following partnership
investment:

Whitehall Parallel Real Estate Limited Partnership XIII
EIN: 75-2843160

This investment is held in the name of The Horace W. Goldsmith Foundation. Vital
Projects Fund, Inc. holds 25% of this investment as a result of the 2006
restructuring by The Horace W. Goldsmith Foundation. Vital Projects Fund, Inc. is
therefore including as nominee income 25% of the total income and expense items
attributable to The Horace W. Goldsmith Foundation for 2013

[EIN: 13-6107758].



CONSENT IN LIEU OF MEETING
OF THE BOARD OF DIRECTORS OF
VITAL PROJECTS FUND. INC.

We, the undersigned, being all of the Directors of the above-named corporation. acting
respectively pursuant to Sections 2.6 and 4.1 of the By-Laws of the Corporation, hereby adopt
and accept the following resolution, such action to be of the same force and effect as 1f it were
taken at a 1egularly scheduled meeting of the Board of Directors.

RESOLVED, that the following persons are hereby elected to hold the offices of the
Corporation set forth opposite his or her name until his or her successors arc. or successor is.
elected or qualified, or until his or her earlier resignation or removal:

Name Office

Robert B. Menschel Chairman, Treasurcr
David F. Menschel President

Lauren E. Menschel Secretary

Marnanne Sammarco Assistant Secretary

IN WITNESS WHEREOF, the undersigned have signed their consent as of this o?dway

of M , 2013, and do hereby direct that this consent be filed with the minutes of
the Corporation.

Tz //M v%w Moot L

“PAVID F. MENSCHEL LAYKEN E. MENSCHEL
Vi
RICHARD L. MENSCHEL ROBERT B. M}:N!CHEL

, e L

RONAY MENSCHEL

DM _US 40600254-2 080791 0010



CONSENT IN LIEU OF MEETING OF THE MEMBERS OF

VITAL PROJECTS FUND, INC.

The undersigned, being the sole Member of Vital Projects Fund, Inc. (the
“Corporation”), desining to amend the Corporation’s By-Laws, hereby adopts and accepts
the following resolution, such action to be of the same force and effect as if it were taken
at a meeting of the members pursuant to §614 of the Not-for-Profit Corporation Law of

the State of New York.

RESOLVED, that the Corporation’s By-Laws are hereby amended and
restated as set forth in Exhibit A attached hereto and are hereby adopted as of the date of

this Consent.

Dated as of the 16th day of April, 2013.

Robert B. Menschel,
Member

DM_US 41372706-3 080791 0010



EXHIBIT A
(By-Laws)




BY-LAWS
OF
VITAL PROJECTS FUND, INC.
(formed under the New York Not-for-Profit Corporation Law)
(Amended as of April 16, 2013)
ARTICLE I

Members

Section 1.1. Who Shall be Members; Qualifications. The members of the
Corporation shall consist of Robert B. Menschel and such other individuals as may be elected
to membership from time to time by the then-acting members (either by majority vote at any
meeting in accordance with Section 1.11 of these By-Laws, or on unanimous written consent,
in accordance with Section 1.12 of these By-Laws), and such other individuals as may accept
designation as successor members as provided in Section 1.3. Any member shall be at least
eighteen years of age. New members shall accept their position by written acceptance
delivered to the Secretary of the Corporation. If at any time there shall be no members of the
Corporation as hereinabove provided, and no persons designated as successor members as
provided in Section 1.3, the board of directors shall elect such individuals (who may include,
without limitation, individuals who are then serving on the board of directors) in such number
as the board of directors selects to serve as members hereunder.

Section 1.2. Transfer and Term of Membership. Membership in the
Corporation shall not be transferable. Unless a shorter term shall be specified by the other
members at the time of a member’s election as provided in Section 1.4 hereof, the term of
office of any member shall end upon such member’s death, resignation or incapacity. Any
member may resign at any time by mailing or delivering written notice to the Secretary of the
Corporation (any resignation to take effect as specified therein or, if not specified, upon
receipt by the Secretary).

Section 1.3. Successor Members. In addition to the power of the then-acting
members to elect new members by majority vote, each member shall have the power to
designate one person to succeed such member in membership, effective when, for any reason,
such member ceases to be a member. Robert B. Menschel shall have the special power under
this section to designate as many individuals as he selects to succeed him in membership,
such individuals to serve as members or as limited members (as defined in Section 1.4),
depending upon the terms of his designation for each member so selected. All designations




Section 1.4. Limited Members. The members of the Corporation shall have
the power to designate certain members upon their election as limited members, to serve fora
term as specified at their election. Such limited members shall have all of the rights and
powers of a member under these By-Laws, except that no limited member shall have the
power to vote to appoint any other person as a member, to designate a successor member or to
vote to extend the membership term of any limited member.

Section 1.5. Annual Meeting. The annual meeting of the members shall be
held on the second Wednesday in April in each year for the purpose of electing directors and
transacting any other business authorized to be transacted by the members. If the day so
designated falls upon a legal holiday, then the meeting shall be held at the same time on the
first business day thereafter.

Section 1.6. Power of Members to Elect and Remove Board of Directors. The
members of the Corporation shall have the power to elect the members of the board of
directors pursuant to Sections 2.3 and 2.9 hereof and to remove members of the board of
directors pursuant to Section 2.8 hereof.

Section 1.7. Special Meetings. Special meetings of the members may be
called at any time for any purpose by the Chairman of the Board and shall be called by him or
her whenever so requested in writing by one of the directors or a majority of the members.

Section 1.8. Place of Meetings. The annual meeting and any special meeting
of members may be held at the principal office of the Corporation or at such other place
within or without the State of New York as may be designated in the notice of such meeting.

Section 1.9. Notice of Meetings and Waiver. Notice of the annual meeting or
of a special meeting of members shall state the time, place and purpose or purposes thereof,
and shall be given to each member of record no less than ten (10) nor more than forty (40)
days prior to the meeting if an annual meeting, and not less than five (5) days prior to the
meeting if a special meeting. Notice shall be deemed effectively given when mailed if sent by
regular mail addressed to the member for whom intended at such member’s last address
appearing on the records of the Corporation, or when actually received by such member if
given in any other manner. Any notice hereinabove required may at any time be waived in
writing by the member entitled thereto or by such member’s duly authorized representative.

Section 1.10. Quorum. Unless otherwise provided by law, it shall be
necessary for a majority of the members to be present in person or by proxy to constitute a
quorum at any meeting of the members.

Section 1.11. Voting. At all meetings of members each member may vote in
person or by proxy and shall, for all purposes, have one vote. All questions, the manner of
deciding which is not specifically regulated by statute, shall be determined by a majority of
the members.

Section 1.12. Action by Members Without a Meeting. Whenever all
members, or all members entitled to vote on any action, are required or permitted to take any

2.




action by vote, such action may be taken without a meeting on written consent, setting forth
the action so taken, signed by all of the members entitled to vote thereon. Written consent
thus given by all members entitled to vote shall have the same effect as a unanimous vote of
members and any certificate with respect to the authorization or taking of any such action
which 1s delivered to the Department of State shall recite that the authorization was by
unanimous consent.

ARTICLE I

Board of Directors

Section 2.1. Power of Board and Qualifications of Directors. The Corporation
shall be managed by its Board of Directors. Each director shall be at least eighteen years of
age. Directors may also be members of the Corporation.

Section 2.2. Number of Directors. The number of directors constituting the
entire Board of Directors shall be at least three. The number of directors may be increased or
decreased at any time and from time to time by amendment of these By-Laws, by vote of the
members or by a majority vote of the entire Board, provided that in the event of conflicting
actions by the members and by the Board of Directors, the action of the members shall
prevail, provided that no decrease shall shorten the term of an incumbent director and
provided further that the number of directors shall never be less than three.

Section 2.3. Election and Term of Directors. At each annual meeting of the
members, the members shall elect directors, each director to hold office for a term of one year
until the next annual meeting of the members and until his successor has been elected, except
as provided in Sections 2.7 and 2.8 hereof.

Section 2.4. Quorum of Directors and Action by the Board. Unless a greater
proportion is required by law or by the Certificate of Incorporation, one-third of the entire
Board of Directors shall constitute a quorum for the transaction of business or of any specified
item of business, and, except as otherwise provided by law or by the Certificate of
Incorporation or these By-Laws, the vote of a majority of the directors present at the meeting
at the time of such vote, if a quorum is then present, shall be the act of the Board.

The Certificate of Incorporation or By-Laws may be amended to provide for a
greater quorum or to provide for a greater number of directors that shall be necessary for the
transaction of business or any specified item of business, provided such amendment 1s
authorized by vote of two-thirds of the entire Board.

Section 2.5. Meetings of the Board. An annual meeting of the Board of
Directors shall be held in each year directly after the annual meeting of members.

Regular meetings of the Board shall be held at such times as may be fixed by
the Board. Special meetings of the Board may be held at any time whenever called by the

-3-
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Chairman of the Board, if any, the Vice-Chairman of the Board, if any, the President or any
two directors.

Meeungs of the Board of Directors may be held at such places within or
without the State of New York as may be fixed by the Board for annual and regular meetings
and in the notice of meeting for special meetings.

No notice need be given of annual or regular meetings of the Board of
Directors. Notice of each special meeting of the Board shall be given to each director either
by regular or electronic mail not later than noon, New York time, on the fifth business day
prior to the meeting or by written message hand-delivered to each director not later than noon,
New York time, on the second business day prior to the meeting. Notices shall be deemed to
have been given by regular mail when deposited in the United States mail, by electronic mail
when such notice is sent and by messenger at the time of delivery by the messenger. Notices
by mail or messenger shall be sent to each director at the address designated by such director
for that purpose, or, if none has been so designated, at such director’s last known residence or
business address. Notices by electronic mail shall be sent to each director at the electronic
mail address designated by such director for that purpose. Oral or telephonic notices of
meetings shall not be permitted.

A notice, or waiver of notice, need not specify the purpose of any meeting of
the Board of Directors.

Notice of a meeting of the Board of Directors need not be given to any director
who submits a signed waiver of notice whether before or after the meeting, or who attends the
meeting without protesting, either prior to or at the commencement of such meeting, the lack
of notice to such director.

A majority of the directors present, whether or not a quorum is present, may
adjourn any meeting to another time and place. Notice of any adjournment of a meeting Lo
another time or place shall be given in the manner described above to the directors who were
not present at the time of the adjournment and, unless such time and place are announced at
the meeting, to the other directors.

Section 2.6. Informal Action by Directors; Meetings by Electronic
Conference. Unless otherwise restricted by the Certificate of Incorporation or these By-Laws,
any action required or permitted to be taken by the Board may be taken without a meeting if
all directors consent in writing to the adoption of a resolution authonzing the action. The
resolution and the written consents thereto by the directors shall be filed with the minutes of
proceedings of the Board.

Unless otherwise restricted by the Certificate of Incorporation o1 these By-
Laws, the directors or any committee designated by the Board may participate in a meeting of
the Board or of any committee, by means of conference telephone, video conference or
similar communications equipment by means of which all persons participating in the meeting
can hear each other at the same time, and such participation shall constitute presence in
person at the meeting.

4-




Section 2.7. Resignations. Any director of the Corporation may resign at any
time by giving written notice to the Board of Directors or to the President or to the Secretary
of the Corporation. Such resignation shall take effect at the time specified therein, and unless
otherwise specified therein no acceptance of such resignation shall be necessary to make it
effective.

Section 2.8. Removal of Directors. Any one or more or all of the directors
may be removed with or without cause at any time by unanimous action of the members,
provided that written notice of such director’s removal is given to the director so removed.

Section 2.9. Newly-Created Directorships and Vacancies. Newly-created
directorships, resulting from an increase in the number of directors, and vacancies, occurring
in the Board of Directors for any reason, shall be filled by vote of the members at the next
annual meeting or a special meeting called for that purpose.

Section 2.10. Purchase, Sale, Mortgage or Lease of Real Property. No
purchase of real property shall be made by the Corporation, nor shall the Corporation sell,
mortgage or lease its real property, unless authorized by the vote of two-thirds of the entire
Board of Directors.

Section 2.11. Annual Report. The Board of Directors shall direct the
President and Treasurer of the Corporation to present at the annual meeting of the members a
report, verified by the President and Treasurer or by a majority of the members of the Board
of Directors, or certified by an independent or certified public accountant or a firm of such
accountants selected by the Board, showing in detail the following:

(1) the assets and liabilities, including the trust funds, of the
Corporation as of the end of a twelve-month fiscal period terminating not more
than six months prior to said meeting;

(2) the principal changes in assets and liabilities, including trust funds,
during said fiscal period;

(3) the revenue or receipts of the Corporation, both unrestricted and
restricted to particular purposes, during said fiscal period,

(4) the expenses or disbursements of the Corporation, for both general
and restricted purposes, during said fiscal period; and

(5) the number of members of the Corporation as of the date of the
report together with a statement of increase or decrease in such number during
said fiscal period, and a statement of the place where the names and places of
residence of current members may be found.

The annual report shall be filed with the records of the Corporation and a copy or abstract
thercof entered in the minutes of the proceedings of the annual meeting of the members.

-5-
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ARTICLE 111

Committees

Section 3.1. Executive Committee and Other Standing Committees. The
Board of Directors, by resolution adopted by a majority of the entire Board, may designate
from among the directors an Executive Committee and other standing committees, each
consisting of three or more directors, and each of which, to the extent provided in the
resolution, shall have all the authority of the Board, except that no such committee shall have
authority as to the following matters:

N submission to members of any action with respect to which
members’ approval is required by law;

(2) filling vacancies 1n the Board of Directors or in any committee;

(€)] fixing compensation of the directors for serving on the Board or
on any committee;

4) amending or repealing the By-Laws or adopting new By-Laws;

(5) amending or repealing any resolution of the Board which by its
terms cannot be amended or repealed; or

(6) removing directors.

The Board may designate one or more directors as alternate members of any
standing commuttee who may replace any absent member or members at any meeting of such
comimittee.

Section 3.2. Additional Special Committees. The Board of Directors may
create such additional special commuittees as it deems desirable, the members thereof to be
appointed by the Chairman of the Board or the President of the Corporation if there is no
Chairman of the Board, with the consent of the Board. Such special committees shall have
only the powers specifically delegated to them by the Board and in no case shall have powers
which are not authorized for standing committees.

Sectuion 3.3. Commttees Other Than Standing or Special. Committees other
than standing or special commitiees of the Board shall be committees of the Corporation.
Such committees may be elected or appointed in the same manner as officers of the
Corporation. Provisions of these By-Laws and the Not-for-Profit Corporation Law applicable
to officers generally shall apply to members of such committees.




Section 3 4. Committee Rules. Unless the Board of Directors otherwise
provides, each committee designated by the Board may make, alter and repeal rules for the
conduct of its business. In the absence of a contrary provision by the Board of Directors or in
rules adopted by such commuttee, a majority of the entire authorized number of members of
each committee shall constitute a quorum for the transaction of business, the vote of a
majority of the members present at a meeting at the time of such vote if a quorum is then
present shall be the act of such committee, and each committee shall otherwise conduct its
business in the same manner as the Board of Directors conducts its business under Article II
of these By-Laws. Unless otherwise restricted by the Certificate of Incorporation or these
By-Laws, any action required or permitted to be taken by such committee may be taken
without a meeting if all members of such committee consent in writing to the adoption of a
resolution authorizing the action. The resolution and the written consents thereto by the
members of the committee shall be filed with the minutes of proceedings of such committee.

Section 3.5. Service of Committees. Each committee of the Board shall serve
at the pleasure of the Board. The designation of any such committee and the delegation
thereto of authority shall not alone relieve any director of such director’s duty under the law
to the Corporation.

ARTICLE IV

Officers

Section 4.1. Officers. The Board of Directors shall elect or appoint a
President, a Secretary and a Treasurer, and it may, if it so determines, choose a Chairman of
the Board and a Vice-Chairman of the Board from among its members. The Board may also
elect or appoint one or more Vice-Presidents, Assistant Vice-Presidents, Assistant Secretaries,
Assistant Treasurers and other officers and may give any of them such further designation or
alternate titles as it considers desirable. Any two or more offices may be held by the same
person except the offices of President and Secretary.

Section 4.2. Term of Office and Removal. Each officer shall hold office for
the term for which such officer is elected or appointed and until such officer’s successor has
been elected or appointed. All officers shall be elected or appointed annually. Any officer
may be removed by the Board of Directors or by the members, with or without cause at any
time. Removal of an officer without cause shall be without prejudice to such officer’s
contract rights, if any, and the election or appointment of an officer shall not of itself create
contract rights.

Section 4.3. Powers and Duties of Officers. Subject to the control of the
Board, all officers as between themselves and the Corporation shall have such authority and
perform such duties in the management of the Corporation as may be provided by the Board
of Directors and, to the extent not so provided, as generally pertain to their respective offices.
The Board may require any officer to give security for the faithful performance of such
officer’s duties.
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Section 4.4. Salaries of Officers. The fixing of salaries of officers shall
require the affirmative vote of a majority of the entire Board of Directors.

ARTICLE V

Indemnification and Insurance

Section 5.1. Indemnification. The Corporation shall indemnify each person
made or threatened to be made a party to any action or proceeding, whether civil or criminal,
by reason of the fact that such person or such person’s testator or intestate is or was a director
or officer of the Corporation, or serves or served at the request of the Corporation any other
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise in any
capacity, against judgments, fines, penalties, amounts paid in settlement and reasonable
expenses, including attorneys’ fees, incurred in connection with such action or proceeding, or
any appeal therein, provided that no such indemnification shall be made if a judgment or other
final adjudication adverse to such person establishes that his or her acts were committed in
bad faith or were the result of active and deliberate dishonesty and were material to the cause
of action so adjudicated, or that he or she personally gained in fact a financial profit or other
advantage to which he or she was not legally entitled, and provided further that no such
indemnification shall be required with respect to any settlement or other nonadjudicated
disposition of any threatened or pending action or proceeding unless the Corporation has
given its prior consent to such settlement or other disposition.

The Corporation shall advance or promptly reimburse upon request any person
entitled to indemnification hereunder for all expenses, including attorneys’ fees reasonably
incurred in defending any action or proceeding in advance of the final disposition thereof
upon receipt of any undertaking by or on behalf of such person to repay such amount if such
person is ultimately found not to be entitled to indemnification or, where indemnification is
granted, to the extent the expenses so advanced or reimbursed exceed the amount to which
such person is entitled, provided, however, that such person shall cooperate in good faith with
any request by the Corporation that common counsel be utilized by the parties to an action or
proceeding who are similarly situated unless to do so would be inappropniate due to actual or
potenuial differing interests between or among such parties.

Nothing herein shall limit or affect any right of any person otherwise than
hereunder to indemnification or expenses, including attorneys’ fees, under any statute, rule,
regulation, certificate of incorporation, by-law, insurance policy, contract or otherwise.

In case any provision in this By-Law shall be determined at any time to be
unenforceable in any respect, the other provisions shall not in any way be affected or impaired
thereby, and the affected provision shall be given the fullest possible enforcement in the
circumstances, it being the intention of the Corporation to afford indemnifications and
advancement of expenses to its directors and officers, acting in such capacities or in the other
capacities mentioned herein, to the fullest extent permitted by law.
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A person who has been successful, on the merits or otherwise, in the defense of
a civil or criminal action or proceeding of the character described in the first paragraph of this
By-Law shall be entitled to indemnification as authorized in such paragraph. Except as
provided in the preceding sentence and unless ordered by a court, any indemnification under
this By-Law shall be made by the Corporation if, and only if, authorized in the specific case:

(1) By the Board of Directors acting by a quorum consisting of
directors who are not parties to such action or proceeding upon a finding that
the director or officer has met the standard of conduct set forth in the first
paragraph of this By-Law, or,

(2) If such a quorum is not obtainable or, even if obtainable, a quorum
of disinterested directors so directs:

(a) By the Board of Directors upon the opinion in writing of
independent legal counsel that indemnification is proper in the
circumstances because the standard of conduct set forth in the first
paragraph of this By-Law has been met by such director or officer, or

(b) By the members upon a finding that the director or officer
has met the applicable standard of conduct set forth in such paragraph.

Section 5.2. Insurance. The Corporation shall have the power to purchase and
maintain insurance to indemnify the Corporation for any obligation which it incurs as a result
of the indemnification of directors and officers under the provisions of Section 5.1 hereof, to
indemnify directors and officers in instances in which they may be indemnified by the
Corporation under the provisions of Section 5.1 hereof, and to indemnify directors and
officers 1n instances in which they may not otherwise be indemnified by the Corporation
under the provisions of Section 5.1 hereof, provided that, in this latter case, all legal
requirements be met with regard to the contract of insurance.

Section 5.3. Conditions for Indemnification and Insurance. This Article shall,
in no event, be construed to authorize any act of self-dealing within the meaning of § 4941 of
the Internal Revenue Code of 1986, as amended (the “Code™), any other act expressly
prohibited by the Code or the New York Not-for-Profit Corporation Law, or any other
applicable law.

ARTICLE VI

Section 6.1.  Interested Directors and Officers. No contract or other
transaction between the Corporation and one or more of its directors or officers, or between
the Corporation and any other corporation, firm, association or other entity in which one or
more of its directors or officers are directors or officers, or have a substantial financial
interest, shall be either void or voidable, irrespective of whether such interested director or
directors or officer or officers are present at a meeting of the Board of Directors or of a
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committee thereof which authorizes such contract or transaction and irrespective of whether
his, her or their votes are counted for such purpose. In the absence of fraud any such contract
or transaction may be conclusively authorized or approved as fair and reasonable by:

(nH The Board of Directors or a duly empowered committee thercof by vote
sufficient for such purpose without counting the vote or votes of such
interested director or officer (although he, she or they may be counted in
determining the presence of a quorum at the meeting which authorizes or
approves such contract or transaction), if the material facts as to such director’s
or officer’s interest in such contract or transaction and as to any common
directorship, officership or financial interest are disclosed 1n good faith or
known to the Board or committee as the case may be; or

2) The members entitled to vote thereon, if any, if the material facts as to such
director’s or officer’s interest in such contract or transaction and as to any such
common directorship, officership or financial interest are disclosed in good faith or
known to such members.

If there was no such disclosure or knowledge, or if the vote of such interested director or
officer was necessary for the authorization of such contract or transaction at a meeting of the
Board of Directors or committee at which it was authorized, the Corporation may void the
contract or transaction unless the party or parties thereto establish affirmatively that the
contract or transaction was fair and reasonable as to the Corporation at the time it was
authorized by the Board of Directors, a committee or the members. If the sole interest of a
director or officer is that he or she is on the Board of Directors of a grantee, such interest does
not constitute a conflict of interest.

Section 6.2.  Loans to Directors and Officers. No loans, other than through
the purchase of bonds, debentures or similar obligations of the type customarily sold in public
offerings, or through ordinary deposit of funds in a bank, shall be made by the Corporation to
its directors or officers, or to any other corporation, firm, association or other entity in which
one or more of its directors or officers are directors or officers or hold a substantial financial
interest except that the Corporation may make a loan to any corporation which is a Type B
corporation under the Not-for-Profit Corporation Law of the State of New York.

Section 6.3.  Conditions for Loans or Other Transactions. This Article shall,
in no event, be construed to authorize any act of self-dealing within the meaning of § 4941 of
the Code, or any other act expressly prohibited by the Code, the New York Not-for-Profit
Corporation Law or any other applicable law.

ARTICLE VI

Miscellaneous
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Section 7.1. Fiscal Year. The fiscal year of the Corporation shall be the
calendar year or such other period as may be fixed by the Board of Directors.

Section 7.2. Corporate Scal. The corporate scal shall have the name of the
Corporation inscribed thereon and shall be in such form as may be approved from time to
time by the Board of Directors.

Section 7.3. Books and Records to be Kept. The Corporation shall keep at its
principal office in the State of New York, (a) correct and complete books and records of
account, (b) minutes of the proceedings of the Board of Directors and any committee of the
Corporation and (c) a current list of the directors and officers of the Corporation and their
residence addresses. Any of the books, minutes and records of the Corporation may be in
written form or in any other form capable of being converted into written form within a
reasonable time.

Section 7.4. Amendment of By-Laws. By-Laws of the Corporation may be
adopted, amended or repealed by the Board of Directors or by the members at the time
entitled to vote in the election of directors. Any By-Law adopted by the Board of Directors
may be amended or repealed by the members.

If any By-Law regulating an impending election of directors is adopted,
amended or repealed by the Board of Directors, there shall be set forth in the notice of the
next meeting of the members for the election of directors the By-Law so adopted, amended or
repealed, together with a concise statement of the changes made.

DM_US 41372636-7 080791 0010
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VITAL PROJECTS FUND, INC.

NOMINATION OF SUCCESSOR MEMBERS UNDER SECTION 1.3 OF THE BY-
LAWS OF VITAL PROJECTS FUND, INC.

I, the undersigned, being the sole Member of Vital Projects Fund, Inc. (the
“Corporation”), under the authority of Section 1.3 of the By-Laws of the Corporation, hereby
appoint the following named persons to serve as Members of the Corporation upon my
ceasing to serve as a Member of the Corporation:

Name: Address:
David F. Menschel 193 Luquer Street, Apt. 4
New York, NY 11231
Lauren E. Menschel 128 Clipper Street
San Francisco, CA 94114
Richard L.. Menschel 660 Park Avenue

New York, NY 10065

In the event that Richard L. Menschel is unable to serve as a Member upon my
ceasing to serve as a Member or, if he qualifies and later ceases to serve, I hereby appoint the
following named person to serve as a Member of the Corporation:

Name: Address:

Ronay Menschel 660 Park Avenue
New York, NY 10065

In the event that neither Richard L. Menschel nor Ronay Menschel are able to
serve as a Member upon my ceasing to serve as a Member or, if one or both qualify and later
cease to serve, I hereby appoint the following named person to serve as a Member of the
Corporation:

Name: Address:

Joyce F. Menschel 1035 Fifth Avenue
New York, NY 10028

Although the above-mentioned people, if serving as Members of the
Corporation, have the freedom to elect Directors (including themselves) of the Corporation,
and those duly elected Directors have the freedom to make grants as they deem appropriate, [
hope that the Members, when appointing the Directors, and the Directors, when approving
grants, will give due consideration to grants [ have made in the past. 1 further hope that no
single charity will receive grants in excess of $1 million in any one year.

Further. 1f Lauren E. Menschel shall be the sole Member serving, it is my hope
that the Corporation shall dissolve. This is my hope not as a result of any lack of trust or
respect for my daughter, Lauren E. Menschel, but because it is my belief that my daughter,
Lauren E. Menschel, would prefer not to be burdened with the administrative responsibilities




of the Corporation. Upon dissolution, I understand that all of the assets and property of the
Corporation, after payment of all of its habilities, shall be distributed to such charitable
organizations as my Directors may determine. 1 further hope that in making this
determination my Directors will give due consideration to those charitable organizations to
which I have made grants 1n the past.

In addition, it is my hope that my longtime friend and administrative assistant
Marianne Sammarco will remain the assistant secretary to the Corporation as long as she
wishes and as long as the Corporation shall remain in existence. Her long tenure as my
assistant has endowed her with deep 1nstitutional knowledge of the sort that will be invaluable
to the Corporation when I am no Jonger a Member.

This nomination is made and filed with the Secretary of the Corporation as
provided by Section 1.3 of the By-Laws of the Corporation.

I hereby revoke any Nomination of Successor Members that I have made prior

to the date hereof.

lligbert B. Menschel

Dated: April 17,2013
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VITAL PROJECTS FUND, INC.
EIN: 13-3711340
FYE 12/31/2013

ATTACHMENT TO FORM 990-PF, PART VII-A, LINE 12

During the tax year ended December 31, 2013, the Vital Projects Fund, Inc. made distributions totaling
$466,000 to the Proteus Fund, a donor advised fund over which a disqualified person had advisory
privileges The purpose for making these grants was to set aside funds to be distributed at a later date
for charitable purposes as described in Section 501(c)(3) of the Internal Revenue Code.




