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F'qm\ 9'90'PF

Department of the Treasury
Intemal Revenue Semics

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
> 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

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning , 2013, and ending , 20
Name of foundation A Employer identification number
THE LEON POLK SMITH FOUNDATION 13-7147740
Number and street (or P O box number o mail is not delivered to street address) Room/suite B Telephone number (see instructions)
C/0 DAVIS & GRUTMAN, LLP ( ) -

275 MADISON AVE 1200

City or town, state or province, country, and ZIP or foreign postal code

NEW YORK, NY 10016

C If exemption application is
pending, check here

G Check all that apply Inmitial return

Z Final return

Address change

——

Initial return of a former public charity | g
Amended return
Name change _

1 Foreign organizations, check here . > D
2 Foreign organizations meeting the
85% test, check here and attach

computation

H Check type of organization m Section 501(c)(3) exempt private foundation
Other taxable private foundation

Section 4947(a)(1) nonexempt charitable trust

E if private foundation status was termmated
under section 507(b)(1)(A}, check here . »

| Far market value of all assets at
end of year (from Part ll, col (c), ine
16) » §

J Accounting method I__| Cash L{(J Accrual
D Other (specify)

(Part I, column (d) must be on cash basis )

F If the foundation 1s In a 60-month termination
under section 507(b)(1){B) check here ., P D

: (d) Disbursements
g}'a“;'oy,sa',f,g,;g‘,’,‘,' ?33,‘,’1,?5"(‘,’,)%5’,":,?; ?d)(The (ae)!)zz\:]esr;\;ep:r:d {b) Net investment {c) Adjusted net for charitable
may not necessanly equal the amounts in bOOKS mncome income purposes
column (a) (see instructions) ) (cash basis only)

1 Contnibutions, gifits grants, etc , received (attach schedule) .
2 Check P gt:g:hfgtégdastlor: |s' n'ot.re?u-ure.d .to‘
3 Interest on savings and temporary cash investments 740 ATCH 1
4 Dividends and interest from securtties | | | |
§a Grossrents . . . . ... ... ..
b Net rental income or (loss)
@| 6a Net gain or (loss) from sale of assets not on line 10
E b Gross sales pnce for all
@ assets on line 6a
é 7 Capital gain net income (from PartiV, line 2) .
8 Netshort-termcapitalgan ., . . ... ...
9 Income modifications + - - -+ . o -2 - e
103 Gross sales less reums 42, ATCH 2
b Less Cost of goods sold 21,000.
¢ Gross profit or (loss) (attach schedule) | | | . 21,000.
11 Other income (attach schedule) ATCH 3 | 410.
12 Total. Add ines 1 through 11 . . . . . . . . 22,150.
13 Compensation of officers, directors, trustees, etc 9 - S
@ 14 Other employee salaries and wages , . . . . ' — _‘ ;: ?{ - _ m\‘:"
2|15 Pension plans, employee benefits | | | | | . . Mt S 1 '
2l16a Legal fees (attach schedule) . ., , . . . . ° o ’
@G| b Accounting fees (attach schedule) . . . . . . A EA I
:z: ¢ Other professional fees (attach schedule). . . _ - ]
S|17 Interest. . ... .. ... ......... ~ |- .
2 18 Taxes (attach schedule) (see instructions) , . ., , , .
‘E|19 Depreciation (attach schedule) and depletion
2 20 OcCuUpanCy . . . . . . v i e u e e e e e
'g 21 Travel, conferences, and meetings , , , , . .
oi22  Printing and publications . . . . . ... ..
£/23  Other expenses (aftach schedule) ATCH . 4 . 23,884. 23,884.
g 24 Total operating and administrative expenses.
& Add tines 13 through23 . . . . . ... .. 23,884. 23,884.
25 Contributions, gifts, grantspad . . . .. . .
26  Total expenses and disbursements. Add lines 24 and 25 23,884. 23,884,
27 Subtract ine 26 from line 12
a Excess of revenue over exp and disbur .. -1,734.
b Net investment income (if negative, enter -0-)
¢ Adjusted net income (if negative, enter -0-). . 0

3E1410 1 000

Form 990-PF (2013)
PAGE

W



Form 990 #F (2013)

THE LEON POLK SMITH FOUNDATION

13-7147740 Page 2

' Attached schedules and amounts In the

Beginning of year

End of year

Balance Sheets descnption column should be for end-of-year
amounts only (See nstructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

Cash-non-interest-bearmg ., ., . . . ... ... ... .....
Savings and temporary cash investments , , ., . . ... ... 1,033,958,
Accounts recewvable »_ _ _ _ _ __________________
Less allowance for doubtful accounts » _ _ __ ___ __ ____
4 Pledges receivable »_ _ _ _ _ _ _ _ _ _____ _ _________
Less allowance for doubtful accounts »
§ Grantsrecevable |, . . . ..., . ... ... L.
6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , , .,
7 Other notes and loans receivable (attach schedule) » _ _ _ _ |
Less allowance for doubtful accounts » _ _ _ _ _ _ _ __ __ _
% 8 Inventoriesforsaleoruse _ . . . . . ... ... ... ..
3 9 Prepaid expenses and deferredcharges , ., , . . ... .. ..
< 10 a Investments - U S and state government obligations (attach schedule)_ |
b Investments - corporate stock (attach schedule) , _ , . . . . .
¢ Investments - corporate bonds (attach schedule), |, ., , . . . .
11 Investments - land, buildings, >
and equipment basis P o o e e
Less accumulated depreciation p»
(attach schedule) =~ & < ——
12 Investments - mortgageloans . . . . . . . .. .. .0 ...
13 Investments - other (attach schedule) . . . . . .. ...
14 Land, buildings, and >
equipment basis ¥ e ]
Less accumulated depreciation p,
(attach schedule) 7 e
15 Other assets (describe » ATCH 5 ) 7,701,355,
16 Total assets (to be completed by all filers - see the
instructions Also,seepage t,iteml) . . . . .. ... .... 8,735,313.
17  Accounts payable and accrued expenses | . . ., . .. .. .
18  Grantspayable |, .. ... ..............
P19 Deferredrevenue |, . . . . ... ... .. ... 0.,
:‘_f 20 Loans from officers, directors, trustees, and other disqualified persons
g 2t Mortgages and other notes payable (attach schedule) _ , | | |
122 Other iabilities (descnbe » _ _ _ ___ ____________ )
23  Total liabilities (add lines 17 through22) . . . . . ... ...
Foundations that follow SFAS 117, check here . Pl_l
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestnicted . . . . . . o 0 0 vt ot s e e e e e e e e
|25  Temporanlyrestricted . . . . ... ... ..........
; 26 Permanentlyrestricted - - - . . . . . 0000w e 0.
2 Foundations that do not follow SFAS 117, . . . P
. check here and complete lines 27 through 31.
3 27  Capital stock, trust prnincipal, or current funds _ | _ . . ., . . . 8,735,313.
:',,.; 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | , .,
2 29 Retained earnings, accumulated income, endowment, or other funds ,
;q'a' 30 Total net assets or fund balances (see instructions) , , , , ., . 8,735,313.
31 Total liabilities and net assets/fund balances (see
R e T T 8,735,313.

[ Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior year's return)

2 Enter amount from Part |, ine 27a

8,735,313.

-1,734.

8,733,579.

8,733,579.

6 Total net assets or fund balances at end of year (line 4 minus hne 5) - Partll, column (b), lne 30 . . . .

D& |W N |-

JSA
3€1420 1 000

Form 990-PF (2013)

PAGE 2



‘ , THE LEON POLK SMITH FOUNDATION 13-7147740
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, ;‘:m,"e“é g5 Bf?g‘é (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) b-Rurchase| (mo ,qday, yr) | (mo. day, yr)
1a
b
c
d
e
(e) Gross sales price O o atiowabie) oo expense of sae (@) ius (7 mince (o)
a
b
c
d
e

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

(i) Adjusted basis (k) Excess of col (1)
as of 12/31/69 over col (j), if any

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

(i) F MV as of 12/31/69

a
b
c
d
e
If gain, also enter in Part |, ine 7
2 Captal gain net iIncome or (net capital loss) { If (loss). enter -0- in Part |, line 7 } 2
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) If (loss), enter -0- m}
Partl ine 8 . . . . . . . . . i i e e e e e e e e e e e s e e e e e s e e s e e . .. 3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4840(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank

DYes No

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

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries
(a) (d)
(b) (c)
CalendarBy::f(getgfge):ﬁ?gmmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?t',s)tgﬁn‘gé%nb?tclgl ©)
2012 116,807. 1,011, 286. 0.115503
2011 122,454. 942,942, 0.129864
2010 109,144. 654,073. 0.166868
2009 109,700. 631,744. 0.173646
2008 106,834. 569,717. 0.187521
2 Totalofline 1, column(d) . . . . . .. ... ... 2 0.773402
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 iflessthanSyears . . . ., ., .. 3 0.154680
4 Enter the net value of noncharitable-use assets for 2013 from Part X, lne5 4 349,558,
5 Multiply inedbyline3 L 5 54,070.
6 Enter 1% of net investment income (1% of Partl,ne 27b) . . . . . ... ...... 6
7 Add “nessands ------------------------------------------ 7 54,070.
8 Enter qualifying distributions from Part Xil, ned ... ... .. ... ... 8 23,884.

If ine 8 I1s equal to or greater than hne 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate See the
Part VI instructions

Form 990-PF (2013)
PAGE 3

JSA
3E1430 1 000




Form 9902PF (2013) THE LEON POLK SMITH FOUNDATION 13-7147740 Page 4

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

instructions)

1a E'xempt operating foundations descrnbed in section 4940(d)(2), check here » 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 N/A
here » [_] andenter 1% of Partline27b . . . ... ..
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part !, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AdIINES 1aN02, . L L L ittt e e e e e e 3 0
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 from line 3 If zeroorless, enter-0- , _ . . . ., ... ... 5 0
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013, | | 6a
b Exempt foreign organizations - tax withheld at source |, |, . , ., . . ... ... 6b
¢ Tax paid with application for extension of time to file (Form 8868)_ ., . ., . . 6¢c
d Backup withholding erroneouslywithheld | | . . . . . . .. ... ..... 6d
7 Total credits and payments Add lines 6athrough6d . . . . . . . . . v .« ¢ 0 v oo v n e e e 7 0
8 Enter any penalty for underpayment of estimated tax Check here I:l if Form 2220 s attached . . . . .. . 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed , . . . . . . .. ... .... > 9 0
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid , . . . . . . > 10
11 Enter the amount of line 10 to be Credited to 2014 estimated tax » Refunded | 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate Yes | No
or intervene In any political cCampaign? | | . L L L L L L L e e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
AefiNION)? | L . L e e e e e 1b X
If the answer 1s "Yes” to 1a or 1b, attach a detalled descnption of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . . . . . 0 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 4355) imposed during the year
(1) On the foundation »s (2) On foundation managers » $
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS?, | o e e, 2 X
If "Yes," aftach 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? /f "Yes," attach a conformed copy ofthe changes _ , . . . . . . . . . . ' . . .. 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, , . . . . .. ... ... ... 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? | . . . . e e e e e o, 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?, _A_T_CI_'I _7 ____________ 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
e By state legistation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the goverming INStrumMent? | | . . . . . . . . L L 0 et e e e e e e e e e e e e e e e e e 6 X
7 Did the foundation have at least $5,000 1n assets at any time during the year? If "Yes," complete Part I, col (c), and Part XV 7 X
8a Enter the states t?\]\gh:ch the foundation reports or with which 1t 1s registered (see instructions) »
!
b If the answer 1s "Yes" to hne 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, . . . . . . . . . . . . v v v v v v v v 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942(j)(5) for calendar year 2013 or the taxable year beginming in 2013 (see instructions for Part XIV)? If "Yes,” complete
PartXIV. . . i e e e e e e e e e e e e e e e e e e e g | %
10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing thewr names and
AUAMBSSES . . .« v+t ot v v 4 e e e e e e e s e e s e e e s e e s e e s s w e e s e e s e s e a e s aw e e e e . 10 X
Form 990-PF (2013)
JSA

3E 1440 1 000
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Eorm 9904PF (2013) THE LEON POLK SMITH FOUNDATION 13-7147740 Page 5
Statements Regarding Activities (continued)
11 At any tme duning the vyear, did the foundation, diwectly or indirectlyy, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see instructions). ., , . . . . . . . 4 v v v v v vt e s et e 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes," attach statement (seetnstructions) , . , . . . . . . . . . i it it e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton? , | | [ 13 X
Websiteaddress B N/A
14 The books are in care of p_DAVIS & GRUTMAN,LLP =~ = Telephoneno B _212-953-2900
Locatedat »275 MADISON AVENUE, NEW YORK, NY ziP+4 »_10016
15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 -Checkhere . . . . . . . ... ... ... .. >U
and enter the amount of tax-exempt interest received or accrued duringtheyear, |, ., . ., .. .. ... .... > | 15 |
16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, secunties, or other financial account in aforeign country?, | | . L L L L L L L L e e e e e e e e e e e e 16 X
See the Instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes" enter the name of
the forelgn 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 it from) a
disqualified Person? | | | . . L L L L L L L L e e e e e e e e e e e
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, , ., . ., ., . .,
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | , . . ., ., .,
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErSON)? . . . . . . . . L . s s e e e e e e e e e e e I____l Yes X No
(6) Agree to pay money or property to a government official? (Exception. Check "No" If the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminatingwithin90days ), . . . . ... ... .. .. .. D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualfy under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . .. ..o 0 .. 1b X
Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . . . . .. ... .. » l____l
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not correcled before the first day of the tax year begqinning in 20132 | | |, . . . . . . . . . . i v i i i v i it ee e 1¢c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundatton was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2013, did the foundation have any undistributed income (lnes 6d and
6e, Part XIll) for tax year(s) beginning before 20137, | |, . . . . . . . . .. . 0 e e e e e e Yes No
If "Yes," isttheyears » _ e e e e e e
b Are there any years listed in 2a for which the foundation 1s not applying the prowvisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (if applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-seeinstructions ) . . . . . . . . . . . i i v i i i it e e e e e e . 2b
c If the prowvisions of sectlon‘4942(a)(2) are being applied to any of the years listed in 2a, hst the years here
P e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany timedunngtheyear? | | | | | . . L L L. L e e e e e e e e e e D Yes No
b If "Yes,” did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disquahfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2013 ) . . . . . . . .t e e e e e e e e e e e e e e e e e e e e e e e e e 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? . . | ., | ., 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in_2013? | 4b X

Form 990-PF (2013)

JSA
3E1450 2 000

PAGE 5




Form 990-PF (2013) THE LEON POLK SMITH FOUNDATION 13-7147740 Page 6
EXXTEY Statements Regarding Activities for Which Form 4720 May Be Required (confinued)
§a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , |, , . . . [:I Yes No
(2) Influence the outcome of any specific public election (see section 4955), or {o carry on,
directly or indirectly, any voter registration drive? | | . . . . . L L L L . e 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) Prowide a grant to an organization other than a charitable, etc, organization described n
section 509(a)(1), (2). or (3), or section 4940(d)(2)? (seenstructions) ., ., . . . . . ... .. .. Yes No
(5) Provwide for any purpose other than religious, charitable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to children or ammals?, _ ., . . . . ... .. .. .. 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 4345 or in a current notice regarding disaster assistance (see instructions)? . ., . . .. 5b X
Organizations relying on a current notice regarding disaster assistancecheckhere , |, , , ., . . .. ... ... ... »
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? | . . . . . . . ... .. .. .. .. Yes 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 premwums
on apersonal benefitcontract? L L e Yes No
b Did the foundation, during the year, pay premiums, directly or indrrectly, 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? _ | |:| Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? , . . . . .., . .. 7b

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

Part VIII and Contractors

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

(b) Title, and average (c) Compensation {d) Contributions to
hours per week (If not paid, employee benefit plans
devoted to position enter -0-) and deferred compensation

(e) Expense account,

(a) Name and address other allowances

ATCH 8 0 q 0

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

"NONE."

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

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

{c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

JSA
3E1460 1 000

Form 990-PF (2013)

PAGE 6



' , THE LEON POLK SMITH FOUNDATION 13-7147740

Form 990-PF (2013)

Page 7

1@l 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

Total number of others receiving over $50,000 for professionalservices . . . . . . . .. .. ... ... ..... »

CELEE.Y  Summary of Direct Charitable Activities

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

organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses
1 PRESERVATIQI:JL MAINTENANCE AND ENHANCEM_EE\JLI‘_ OF T_H_E WORK _O_E
LEON POLK SMITH §§9_ TO_ENHANCE E‘HE UNDERSTANDI_N_G_ _O_}Ii THE
CREATIVE ARTS DURING THE GEOMETRIC-ABSTRACTION PERIOD. 23,884,
2
B
A
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 NONF _______________
2

3 NONE
Total. Add lines 1 through 3 . . . . . . . . . o e e e e e e e e e e e e e e e e e e e e e e e e »
Form 990-PF (2013)
JSA

3E1465 1 000
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' ' THE LEON POLK SMITH FOUNDATION 13-7147740
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 chantable, etc,
purposes
a Average monthly fair market value of securties L, 1a 150, 389.
b Average of monthly cashbalances . ... ... .. ......... .. ... 1b 204, 492.
¢ Fair market value of all other assets (see instructons) 1c
d Total(add nes 18,b,80dC) | | . . .. ... 1d 354, 881,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detatled explanaton) ... ... | 1e |
2 Acquisition indebtedness apphcable to hne 1assets 2
3 SUbtraCt Ilne 2 from “ne 1d ........................................ 3 354 ’ 881 :
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
INSEUCHONS) 4 5,323.
5 Net value of noncharitable-use assets. Subtract iine 4 from Iine 3 Enter here andonPartV,line4 | 5 349, 558.
6 Minimum investment return. Enter 5% of ine 5 _ . . L, 6 17,478.
Distributable Amount (see instructions) (Section 4942(;)(3) and (J}(5) private operating foundations
and certain foreign organizations check here p [_x—l and do not complete this part )
1 Mimum investment returnfrom Part X, lme 6. . . . . . .. ... ... . o o oo, 1
2a Tax on investment income for 2013 from Part VI, ine5 = = = | 2a
b Income tax for 2013 (This does not include the tax from Part VI) [ 2b
c Add |Ines 2a and 2b -------------------------------------------- 2c
3 Distributable amount before adjustments Subtract ine 2¢c fromine 1, ., . . . .. .. ... ... .. 3
4 Recoveries of amounts treated as qualifying distributions . L 4
5 Add I'nes 3 and 4 .............................................. 5
6 Deduction from distributable amount (see instructions) L 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XIlI,
{110 e T e 7
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, coumn(d), ne26 = .. .. .. 1a 23,884.
b Program-related investments - total from Partix8 ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, :
PUMBOSES | 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) . . . . . . ... ... .. ... 3b
4 Qualifying distributions. Add ines 1a through 3b Enter here and on Part V, ine 8, and Part XIIl, ine 4, |, | 4 23,884.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions) . _ . . . . . . . . . . . . 5 0
6  Adjusted qualifying distributions. Subtract ine 5 from hned ... 6 23,884.
Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualfies for the section 4840(e) reduction of tax in those years
Form 990-PF (2013)
JSA

3E1470 1 000
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THE LEON POLK SMITH FOUNDATION

Form 990-PF (2013)

o

13-7147740

Page 9

Undistributed Income (see instructions)

Distributable amount for 2013 from Part XI,
me7 . e
Undistributed income, If any, as of the end of 2013
Enter amount for 2012only _ ., ., ., ., . . ..

Total for pror years 20 11 ,20 10 20 09

(a)
Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

Excess distributions carryover, if any, to 2013

From 2008
From 2009
From 2010
From 2011
From 2012

96,467.

101,722.

109,144.

122,454.

116,807.

-~ 0o Qa 0 T o

d Applied to 2013 distributable amount

10

Total of fines 3athroughe _ , . . . . .. ...

Quahfying distnibutions for 2013 from Part XII,
hned P $ 23,884.

Applied to 2012, but not more than ine2a | _ |

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

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

Remaining amount distributed out of corpus
Excess distributions carryover applied to 2013 |
(Iff an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

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

Prior years' undistributed income Subtract
hne 4b fromlmne2b ., . ... .. ...
Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been i1ssued, or on which the section 4942(a)
tax has been previously assessed . . . . . . . .

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

Undistributed income for 2012 Subtract line
4a from hne 2a Taxable amount - see
instructions . . . ... ... .. 0000 ..

Undistributed income for 2013 Subtract lines
4d and 5 from hne 1 This amount must be
distnbutedin2014 _ . ., . .. ... ... ..

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

Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions) | |
Excess distributions carryover to 2014.
Subtract ines 7 and 8 fromine6a , . . . ., .
Analysis of ine 9

546,594.

23,884.

570,478.

96,467.

474,011.

Excess from 2009 . . .

101,722.

Excess from 2010 , , .

109,144.

Excess from 2011

122,454.

Excess from 2012 . . .

116,807.

o g 0 T o

Excess from 2013 . . .

23,884.

JSA
3E 1480 1 000

Form 990-PF (2013)

PAGE 9




Form 9904PF (2013) THE LEON POLK SMITH FOUNDATION 13-7147740  page 10
Z1i® A ~ Private Operating Foundations (see instructions and Part VII-A, question 9)

1a If* the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2013, enterthe date of theruing .~~~ . . . . .. »| 07/17/1998
b Check box to indicate whether the foundation ts a private operating foundation described in section I X l 4942(;)(3) orJ I 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

retumn from Part X for each

yearhsted 2,039. 47,147, 15,069. 64,255,
1,733. 40,075. 12,8009. 54,617.

€ Quahtying distnbutions from Part

XI, line 4 for each year histed | 23,884. 116,807. 122,454. 109,144. 372,289.

d Amounts included in line 2¢ not
used directly for active conduct
of exempt actvities . . . . .
€ Qualfying distributions made
directly for active conduct of
exempt activities Subtract line

2d from tine 2¢ 23,884. 11l6,807. 122,454. 109,144. 372,289,

3 Complete 3a b or c for the
alternative test relied upon
a ‘“Assets” altemative test - enter

8,735,313, 8,733,274. 8,452,384. 25,920,971,

(1) vatue of all assets .
(2) Value of assets quahfying
under section
49420)(3BY). . . . .
b "Endowment’ alternative test-
enter 2/3 of mimmum nvest-
ment retum shown In Part X,
line 6 for each year histed, , 11!652- 331709- 31, 431. 21, 803. 981595-
€ “Support’ altemative test - enter

(1) Total support other than
gross investment income
{interest, dwdends, rents,
payments on secuntes
loans (section 5§12(a)(5)).
orroyatties), . ., . . .

(2) Suppont from  general
public and 5 or more
exempt organizations as
provided in section 4942
0ERBYm . .. ...

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

{4) Gross investment income ,
Part XV Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see 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) )

N/A
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

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check hereblf the foundation only makes contributions to preselected chartable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, 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 deadhnes

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

3E14§%A1 000 Form 990-PF (2013)

PAGE 10




THE LEON POLK SMITH FOUNDATION 13-7147740
Form 990-PF (2013) Page 11
Supplementary Information (continued)

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

Recn ient If recipient ts an indivdual, Foundation
P show any relationship to status of

Name and address (home or business) any foundation manager | recipient

a Paid duning the year

Purpose of grant or

contribution Amount

QLI+ 7 1 G O S PUe » 3a
b Approved for future payment

Form 990-PF (2013)
JSA
3E1491 1 000

PAGE 11




. THE LEON POLK SMITH FOUNDATION

Form 990-PF (2013)

13-7147740

Page 12

F1.PA'AN-Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

Unretated business income

Excluded by section 512, 513, or 514

(a)
Business code

(b)

Amount

(c)
Exclusion code

(d)

Amount

(e)
Related or exempt
function iIncome
(See Instructions )

o a o o

f

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

Net rental income or (loss) from real estate

N & LN

Net rental income or (loss) from personal property
Other investmentincome _ , . . ... ...
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory. .
Other revenue a OTHER REVENUE

- 0 0o o ~N”

- =

14

740.

26

21,000.

15

410.

b

c

d

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

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

22,150.

(See worksheet in line 13 instructtons to venfy calculations )

22,150.

19 4UN-1 Relationship of Activities to the Accomplishment of Exempt Purposes

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

JSA
3E 1492 1 000

Form 990-PF (2013)

PAGE 12



£orm 990-PF (2013) THE LEON POLK SMITH FOUNDATION 13-7147740

Page 13

" Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

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

organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of

(1) Cash | e e e e e e e e e e e e e e e
(2) Otherassets |, . . . . . i i i i i it e e e e e e e e e e e e e e e e e e e e e e e

b Other transactions
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations

¢ Sharing of faciities, equipment, mailing lists, other assets, or paid employees

Yes | No

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

d If the answer to any of the above 1s “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 invoived (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

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

DYes No

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

correct and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

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

Sign ’ d‘ﬁ A f l-& l’ 19/'{ ’/I‘Mﬂ-.. May the IRS discuss this retum

Slgnatu re of officer or trustee Date Tl!le {see mstructions)?

Here

with the preparer _shown below
X Jves

No

. Prnnt/Type preparer's name Prepare ignature Date Check l_—] it | PTIN
Paid / / ’/ /'//cﬁ self-employed | PO0598067
Preparer [ <.ame » DAVIS & GRUTMAN, LLP Frms EIN_ > 13-3541633
Use Only | Fim's address p 275 MADISON AVENUE
NEW YORK, NY 10016 Phoneno 212-953-2900

JSA
3E1493 1 000

Form 990-PF (2013)
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THE LEON POLK SMITH FOUNDATION 13-7147740

ATTACHMENT 1

FORM 990PF, PART I - INTEREST ON TEMPORARY CASH INVESTMENTS

REVENUE
AND
EXPENSES
DESCRIPTION PER BOOKS
CASH - MORGAN STANLEY SMITH BARNEY 740.
TOTAL 740.

PAGE 14




THE LEON POLK SMITH FOUNDATION 13-7147740

ATTACHMENT 2

FORM 990-PF, PART I - GROSS SALES LESS RETURNS AND ALLOWANCES

DESCRIPTION AMOUNT
ARTWORK 42,000.
TOTAL 42,000.

PAGE 15




FORM 990PF,

PART 1

THE LEON POLK SMITH FOUNDATION

- OTHER INCOME

DESCRIPTION

ROYALTY INCOME

TOTALS

13-7147740

ATTACHMENT 3

REVENUE
AND

EXPENSES

PER BOOKS

410.

410.

PAGE 16




FORM 990PF, PART 1

THE LEON POLK SMITH FOUNDATION

OTHER EXPENSES

DESCRIPTION
STORAGE
ART HANDLING

TOTALS

13-7147740

ATTACHMENT 4

REVENUE
AND
EXPENSES

PER BOOKS
22,454.

1,430.

23,884,

PAGE 17
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THE LEON POLK SMITH FOUNDATION 13-7147740

ATTACHMENT 6

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

DESCRIPTION AMOUNT

COMPLETE DISTRIBUTION TO EIN: 45-4110224 8,733,579.
LEON POLK SMITH FOUNDATION, INC

TOTAL 8,733,579.

PAGE 19




THE LEON POLK SMITH FOUNDATION

FORM 990PF, PART VII-A - LIQUIDATION, TERMINATION,

ETC.

13-7147740

ATTACHMENT 7

STATEMENT

SEE ATTACHMENT #9-15

PAGE 20
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The Leon Polk Smith Foundation

EIN: 13-7147740

Part VII-A Statement Regarding Activities, Line 5

Statement Required by General Instruction T regarding liquidation, termination,
or substantial contraction

Per the General Instruction T of the Form 990-PF, please find below the
explanation and attachments regarding the complete transfer of assets from The
Leon Polk Smith Foundation (“the original trust”) to The Leon Polk Foundation,
Inc. (“the new nonprofit corporation”). EIN: 45-4110224

The original trust was formed under the Last Will and Testament of Leon Polk
Smith in 1996, and subsequently tax-exempt status was granted by the Internal
Revenue Service in 1998 under section 509(a). To reduce the administrative
expenses of operating as a trust, the Trustees agreed to form a new nonprofit
corporation to receive 100% of the assets remaining in the original Trust and take
over all related activities upon approval of the Internal Revenue Service. The
new nonprofit corporation will continue operation as a 509(a) private
foundation, under the name, The Leon Polk Smith Foundation, Inc. Tax-exempt
status of the new nonprofit corporation was granted in 2012,

Additional Attachments

« Trustee Resolution to Transfer all Assets and all Liabilities to a New
Foundation

« Directors Resolution Accepting a Transfer of All Assets and Liabilities from
the Existing Leon Polk Smith Foundation

« Bill of Transfer and Assignment

+ Liabilities Undertaking

« Asset Schedule

ATTACHMENT 9




THE LEON POLK SMITH FOUNDATION

TRUSTEES RESOLUTION TO TRANSFER ALL ASSETS
AND ALL LIABILITIES TO A NEW FOUNDATION

WHEREAS, the Leon Polk Smith Foundation (the “existing Foundation™) was
established in 1996 in accordance with the last will and testament of Leon Polk Smith to preserve
and promote the art and legacy of Leon Polk Smith through encouragement and assistance to
museums and other educational organizations to organize and produce exhibitions of and
publications on Smith’s work and to create online resources about his art and career and
otherwise to generally seek to enhance the public appreciation of Smith’s art and the artistic
endeavors of other constructivist artists; and

WHEREAS, the existing Foundation has now caused the formation on March 1, 2011 of
a not-for-profit corporation in the State of New York named “The Leon Polk Smith Foundation,
Inc.”’ (the “New Foundation”); and

WHEREAS, by letter dated September 26, 2012, the New Foundation has been
recognized as an exempt organization under §501(c)(3) of the Internal Revenue Code; and

WHEREAS, the existing Foundation desires to transfer the ownership and control of all
of its assets and responsibility for all of its obligations and liabilities to the New Foundation; and

WHEREAS, the existing Foundation wishes to “terminate” pursuant to a transfer
authorized by and in compliance with §507(b)(2) of the Internal Revenue Code, now, therefore,

be it

RESOLVED, That the existing Foundation transfer to the New Foundation, all of its
right, title and interest in and to any and all of its assets of every kind, wherever situated
(including but not limited to any and all works of art and all intangible rights connected thereto)
subject to any encumbrances and thereby become “terminated” as that term is understood legally

and otherwise; and

WHEREAS, it is deemed advisable to adopt the foregoing resolution and to cease
operations;

THEREFORE, BE IT FURTHER RESOLVED, That the Treasurer, Gordon H. Marsh, is
hereby authorized and directed to make, execute, and deliver any and all documents necessary
including but not limited to the authority to designate and/or deputize others to perform acts
and/or execute documents to permit, cause and carry out the foregoing resolution with full force

and effect.

-/
O e W @037; /5,«7/
Robert T. Buck 7 John Bergman Carter Ratcliff

4;? Marsh \v (L,\ Robert M. Jamieson

ATTAr HMmENT IO




THE LEON POLK SMITH FOUNDATION

TRUSTEES RESOLUTION TO TRANSFER ALL ASSETS
AND ALL LIABILITIES TO A NEW FOUNDATION

WHEREAS, the Leon Polk Smith Foundation (the “existing Foundation™) was
established in 1996 in accordance with the last will and testament of Leon Polk Smith to preserve
and promote the art and legacy of Leon Polk Smith through encouragement and assistance to
museums and other educational organizations to organize and produce exhibitions of and
publications on Smith’s work and to create online resources about his art and career and
otherwise to generally seek to enhance the public appreciation of Smith’s art and the artistic
endeavors of other constructivist artists; and

WHEREAS, the existing Fcundation has now caused the formation on March 1, 2011 of
a not-for-profit corporation in the State of New York named “The Leon Polk Smith Foundation,
Inc.” (the “New Foundation™); and

WHEREAS, by letter dated September 26, 2012, the New Foundation has been
recognized as an exempt organization under §501(c)(3) of the Internal Revenue Code; and

WHEREAS, the existing Foundation desires to transfer the ownership and control of all
of its assets and responsibility for all of its obligations and liabilities to the New Foundation; and

~ WHEREAS, the existing Foundation wishes to “terminate” pursuant to a transfer
authorized by and in compliance with §507(b)(2) of the Internal Revenue Code, now, therefore,
be it

RESOLVED, That the existing Foundation transfer to the New Foundation, all of its
right, title and interest in and to any and all of its assets of every kind, wherever situated
(including but not limited to any and all works of art and all intangible rights connected thereto)
subject to any encumbrances and thereby become “terminated” as that term is understood legally
and otherwise; and

WHEREAS, it is deemed advisable to adopt the foregoing resolution and to cease
operations;

THEREFORE, BE IT FURTHER RESOLVED, That the Treasurer, Gordon H. Marsh, is
hereby authorized and directed to make, execute, and deliver any and all documents necessary
including but not limited to the authority to designate and/or deputize others to perform acts
and/or execute documents to permit, cause and carry out the foregoing resolution with full force

and effect.
Q. g,h
Robert T. Buck John'Bergman
Gordon H. Marsh Robert M. Jamieson

ATiacumeNn T 11




THE LEON POLK SMITH FOUNDATION, INC.

DIRECTORS RESOLUTION ACCEPTING A TRANSFER OF ALL ASSETS AND ALL
LIABILITIES FROM THE EXISTING LEON POLK SMITH FOUNDATION

WHEREAS, the Leon Polk Smith Foundation, Inc. was formed on March 1,2011 as a
not-for-profit corporation under the laws of the State of New York for the purpose of engaging in
and fulfilling all of the purposes and activities of the Leon Polk Smith Foundation which was
formed according to the last will and testament of Leon Polk Smith in 1996; and

WHEREAS, the New Foundation has received recognition of its exempt status on
September 26, 2012 pursuant to §501(c)(3) of the Internal Revenue Code; and

WHEREAS, the existing Foundation has resolved to transfer all of its assets and
liabilities to the New Foundation in a manner so as to qualify as a termination transfer under
§507(d)(2) of the Internal Revenue Code; and

WHEREAS, it is deemed advisable to accept this proposed, desirable transfer, now
therefore be it

RESOLVED that the New Foundation accept a transfer of all the assets of every kind
wherever situated including but not limited to any and all works of art and all intangible rights
connected thereto now owned by the existing Foundation; and

RESOLVED that the New Foundation accept a transfer of all obligations and liabilities
currently owed or incurred by the existing Foundation; and

RESOLVED that the New Foundation shall thereby and thereupon undertake to fulfill the
purposes and mission for which it was formed; and

RESOLVED that this transfer shall be in compliance with §507(b)(2) of the Internal
Revenue Code; and

THEREFORE, BE IT FURTHER RESOLVED, That the President and Treasurer of this
New Foundation are hereby separately and singly authorized and directed to make, execute, and
deliver any necessary documents and/or to authorize or direct the performance of any acts by

others to carry these resolutions into full force and effect.

atterson Sims Charlotta K. Kotik r Gordon H.

Robert T. Buck / Robert M. Jamieson Carter Ratcllﬂ /;
X %san Caldwell ‘

ATTACHMENT | 2-




BILL OF TRANSFER AND ASSIGNMENT

THE LEON POLK SMITH FOUNDATION, a tax-exempt trust established in 1996 in
accordance with the last will and testament of Leon Polk Smith (“Assignor”), for $1.00 and other
good and valuable consideration to it in hand paid by LEON POLK SMITH FOUNDATION,
INC., a New York not-for-profit corporation founded on March 1, 2011 (“Transferee”), the
receipt and sufficiency of which is hereby acknowledged, by these presents does hereby:

i) sell, assign, transfer and convey unto Transferee, its successors and assigns, all of
Assignor’s right, title and interest in and to each and all assets currently owned by the
Assignor including but not limited to:

i. any and all artworks received by the Assignor from the last will and
testament of Leon Polk Smith (dated October S, 1995);

il. any and all intangible rights connected thereto;

iii. any and all archival material still in the ownership of the Assignor; and

iv. any and all investments and currency held by Morgan Stanley, any and all
rights to revenues from licenses and/or permissions; and
\2 any and all other property or property rights of any kind.

ii) sell, assign, transfer and convey unto Transferee, it successors and assigns all of its
obligations and liabilities of any and all kinds.

Assignor hereby authorizes and grants its power of attorney to Transferee and appoints
Transferee and the officers thereof as Assignor’s attorneys-in-fact to take any appropriate action
in connection with any of said Assignor’s Assets and Assignor’s Obligations, including the
execution and endorsement of instruments and documents, in the name of Assignor or in its own
or any other name but at its own expense, it being understood that this authorization and power
of attorney are coupled with an interest and irrevocable.

TO HAVE AND TO HOLD said Assignor’s Assets and Assignor’s Obligations, unto the
said Transferee, its successors and assigns, to and for its use forever. AND, Assignor does
hereby warrant, covenant and agree that it has good and marketable title to the Assets hereby
sold, assigned, transferred, conveyed and delivered, free and clear of all liens and encumbrances.

AN WITNESS WHEREOF, Assignor has caused this instrument to be duly executed as of

the /{ day of April, 2013.
A“‘ ;, %L/)ﬁ\

Gordon Marsh for the Leon Polk 8mith Foundation

ATTACHMES T [3




LIABILITIES UNDERTAKING

This liabilities undertaking dated as of the __ day of April, 2013, by LEON POLK
SMITH FOUNDATION, INC., a New York not-for-profit corporation (hereinafter called the
“Transferee”), in favor of Leon Polk Smith Foundation (“Assignor™)

WITNESSETH:

WHEREAS, Assignor has concurrently herewith assigned and transferred to Transferee
each and all of the Assignor’s assets as well as all of the Assignor’s existing obligations and
liabilities,

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which the Transferee hereby acknowledges,
Transferee hereby undertakes, assumes and agrees to perform, pay or discharge each and all of
Assignor’s existing obligations and liabilities.

IN WITNESS WHEREOF, Transferee has caused this instrument to be duly executed as

ofthe _ day of April, 2013.
QLLA,& 6‘/;2/-/\/\-—/
et 1T 2875

Patﬁl: Sims for the Leon Polk Smith Foundation, Inc.
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Asset Schedule

All assets were transferred from the Leon Polk Smith Foundation (EIN: 13-
7147740) to Leon Polk Smith Foundation, Inc. (EIN: 45-4110224) on May 22, 2013.
While title and agreements were changed appropriately to reflect this reality, the
property did not move from its actual physical location or custodians.

Assets on Balance Sheet

Cash - MorganStanley SmithBarney 353,224
CD - MorganStanley SmithBarney 700,000
Artwork 7,680,355

8,733,579

The visual artwork of Leon Polk Smith is preserved and maintained at
Manhattan Mini Storage located at 110t Street and 1st Avenue in Manhattan,
New York, and certain archival materials have been contributed to the Archives
of American Art at the Smithsonian Museum in Washington, DC.

At the time of transfer of all assets and liabilities from The Leon Polk Smith
Foundation to The Leon Polk Smith Foundation, Inc., there will be no liabilities
on the books to be transferred to the new organization.

Other Transferred Assets & Projects

The organization retains and expands a consultative library, archive, and
documentation database to serve as a venue for scholarly research on Leon Polk
Smith and his work. An online website facilitates this at
www.leonpolksmithfoundation.org.
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