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A_ »
; 990-PF Return of Private Foundation | OMB No 1545-0052
-« + Fom or Section 4947(a)(1) Trust Treated as Private Foundation 2@ 1 3

P Do not enter Soclal Security numbers on this form as it may be made public.

& E.TE:.’;?“;:;?.’J?SIIS.Z:“” P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. [[8JsuRTALVIITALE TR {T))!
For calendar year 2013 or tax year beginning , 2013, and ending , 20
Name of foundation A Employer identfication number
' HIGHMARK FOUNDATION 25-1876666
Number and street {(or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
(412) 544-6668
120 FIFTH AVENUE 922
City or town, state or province, country, and ZIP or foreign postal code
Rt e LR »[]
, PITTSBURGH, PA 15222
f G Check all that apply | Initial return || Imitial return of a former public chanty | o , Foreign organzations, check here  « P> [:]
| | Final return | Amended return 2 Foreign organizations meeting the
Address change Name change o et nockhereand atech [ ]
H Check type of organzation m Section 501(c)(3) exempt private foundation £
If private foundation status was teminated
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation under section 507(b)(1)(A), check here . P>
| Far market value of all assets at |J Accounting method.u Cash |_X| Accrual F If the foundation 1s in a 60-month termmation
‘ end of year (from Part i, col (c), ine D Other (specfy) _ under section 507(b)(1)(B), check here , P> D
16) > $ 16,753,942. (Part I, column (d) must be on cash basis.)
i (d) Disbursements
Q,:L?L"ff,',f,o?f,,g?,)' 535,‘,’,,?5"(',’, )'E;‘(:;))'ean:de (sd)(rhe (a;;?a\r/\ir;zep:?d (b) Net investment (c) Adjusted net for charitable
may not necessanly equal the amounts in books Income Income purposes
"z column (a) (see instructions) ) (cash basis only)
§ 1 Contributions, gifts, gfrarr‘usrelc (attach schedule) 1,000. N/A
v-:; 2 Check B 'a t:agh gté:dgllon. |s. n'ot.re'qu.me.d .to-
3 Interest on savings and temporary cash investments
@ 4 Dividends and interest from secunties , | _ . 181,938. 181,938.
B Ba Grossrents . . . ... .. 00t e ...
[am] b Net rental income or (loss)
@ 6a Ne'l gain or (loss) from sale of assets not on line 10
@g b Gross sales pnce for alf
%g , aCsselts Tn line 6a \ - f‘;ﬁ\;;
Za apital gain net income (fpm Pa =y pom————
| g 8 Net short-term capital gay . = N_B;!LE V}"ﬂ ’
! S 109a g\comelm?dmc?tlons g P SRR Y |
| P |10 Grsssatestessronms - |JR] NOV 9 4 on,, [D]
b Less Cost of goods sold cUls !,k"’
¢ Gross profit or (loss) (atti:h‘1 scl ule). T le— 'w’
‘ 11 Other income (attach sc ”L_] f).; N i
_|42  Total Add lines 1 through 11_. .ﬁf‘?’??‘?%éﬁ.hlﬁir 938. 181, 938.
\ 13 Compensation of officers, directors, trustees, etc | | 0
‘ wn|14 Other employee salaries andwages . . . . .
\ § 15 Pension plans, employee benefits | _ ., | . .
é’ 16a Legal fees (attach schedule) ATCH 1 | 1,125. 1,125.
wi b Accounting fees (attach schedule)ATCH , 2 , 22,180. 21,535.
E ¢ Other professional fees (attach schedule). . .
Bl17 nterest. . . ... ... ... ...,
g 18  Taxes (altach schedule) (see nstructions) ATCH . 3 | 664.
‘E|19  Depreciation (attach schedule) and depletion¥ 4,447.
E 20 OCCUPANCY . & v v v v v v v e e e e e
Bl24 Travel, conferences, and meetings , , , ., . .
; 22 Printingand publicatons , . ..., ... ..
£|23  Other expenses (attach schedule) ATCH .4. . 1,263,119. 1,282,854.
g 24 Total operating and administrative expenses.
o Add lines 13 through23 . .. ....... 1,291,535, 1,305,514.
25 Contrnibutions, gifts, grantspad ., , . .. .. 4,212,539. 3,297,895,
26 Total exp and disb Add lines 24 and 25 5,504,074. 0 q 4,603,409.
27  Subtract ine 26 from line 12
8 Exceas of revenue over exp and disbu . -5,321,136.
b Net investment income (if negative, enter -0-) 181,938.
¢ Adjusted net income (if negative, enter -0-). . N/A
Jsa For Paperwork Reduction Act Notice, see instructions. * ATCH T Form 990-PF (2013)
EMI0TO0 (096HK 633M 9/8/2014  11:57:10 AM V 13-6.5F 25-1876666 PAGE 1
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Form 990-PF (2013) HIGHMARK FOUNDATION

25-1876666 Page 2

A . Attached schedules and amounts in the
‘ m Balance Sheets descrption column should be for end-of-year

Beginning of year

End of year

amounts only (See instructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

{71 Cash-non-interest-beanng . . . . . . . ..o 2,580,926. 978,120. 978,120.
" 2 Savings and temporary cash investments _, , , ., . ... ...
: 3  Accountsrecewvable ™ _ _ _ _ _ ___________ 53 :i ’ % 22 3
2 Less allowance for doubtful accounts » __ _ _________ 92,330. 53,219. 53,219.
; 4 Pledgesrecewvable »__ ___ ___________________
Less allowance for doubtful accounts » _ _ __ _________
Grantsrecevable ., . . ., ... ...............
Receivables 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 » _ _ _ _ _ _______
’ g 8 Inventories forsaleoruse | . . . ... ... .. ... ...
2| 9 Prepaid expenses and deferredcharges . , . . .. ... ... 555, 342. 14,684, 14,684,
’ < 10 a Investments - US and state government obligations (attach schedule)_*_* 11,143,943. 7,251,316. 7,251,316.
b Investments - corporate stock (attach schedule) , , . . . . . .
\ ¢ Investments - corporate bonds (attach schedule)ATCH 6 7,519,065. 8,444,002, 8,444,002.
11 Investments - land, bulldings, >
and equipment basis % _ _ _ _ _ _  _ _ _ ________ .
Less accumulated depreciation p
R (attach schedule) = e me e
12 Investments - mortgageloans . . . ... ... ... .. ..
13 Investments - other (attach schedule) , . . . . ... ...
M pman: e > ... 4,476, ATCH 7
z—aﬁf:chﬂgggg‘dudlaé;’d deprecatony ] 3 _1_,_8_7_5_. 17,049. 12,601. 12,601.
' 15 Other assets (descnbe »_ _ _ ___ _______________ )
. 16 Total assets (to be completed by all filers - see the )
. instructions Also,seepaget,steml) . . . . ... ... ... 21,908, 655. 16,753,942, 16,753,942,
17  Accounts payable and accruedexpenses , , . . . ... ... 610,360. °1,275.
18 Grantspayable . , . . ... ................ 1,607,884. 2,522,528.
9|19 Deferredrevenue , . ., ., ... ............
‘__3_' 20 Loans from officers, directors, trustees, and other disqualffied persons
: 3 21 Mortgages and other notes payable (attach schedule) , , . . .
. |22 Other liabilities (describe » ___________________ )
“t
23 Total liabilities (add ines 17 through22) . . . . .. ... .. 2,218,244, 2,573,803.

A
T

24
25
26

Net Assets or Fund Béllances

27
28
29
30
31

-

Foundations that follow SFAS 117, check here . | X |
and complete lines 24 through 26 and lines 30 and 31.

Unrestricted . . . . . . . . . 0 i i i i et e e e

19,690,411,

14,180,1309.

Temporarilyrestncted , , ., ., , . ... .........

Permanentlyrestncted - « . . . . . .« o000 L

Foundations that do not follow SFAS 117, . . . >D
check here and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Retained earnings, accumulated income, endowment, or other funds , ,

Total net assets or fund balances (see instructions), , , . , .

19,690,411.

14,180,139.

Total liabilittes and net assets/fund balances (see

INSEFUCHIONS) & v v v v v v v v e e e vt h e o v v o e e o an

21,908,655,

16,753,942,

Analysis of Changes in Net Assets or Fund Balances

Enter amount from Part |, line 27a

o s wN
>
a
a
=
®
»
—
»
©
3
a
w

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)

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

19,690,411,

-5,321,136.

14,369,275,

189,136.

DO |||

14,180,139.

;
JSA
3E1420 1 000
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L% A
HIGHMARK FOUNDATION 25-1876666
. . Form 990-PF (2013)

Page 3
Capital Gains and Losses for Tax on Investment Income

IS () List and describe the kind(s) of property sold (e g, real estate, fﬂ,m’; a(g)qeﬂg’a (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) ;:m (mo, day, yr) | (mo. day, yr)
1a
’ b
c
d
e
(e) Gross sales price O O alowable) O e expones of sae (@ pos (h s (9
a
b
c
d
e

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

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

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

{k) Excess of col (1)

(WF MV asof 12/31/69 over col (3), if any

a
b
c
d
e
2 Capital gain net iIncome or (net capttal loss) { ::zz;n;)?::t:rn-tg.r|Ir:‘:aa:lfll::1n:77 } 2
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gan, also enter in Part |, ine 8, column (c) (see Instructions) If (loss), enter -0- m} N/A
Part ], e 8 . . . . . i i i i e e e e e e e e e e e+ e e e e e s 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, leave this part blank

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

‘:l Yes No

@ () ) o
cﬂ,sndar%::ﬁg?:fg;?ﬁ:mnm n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?l!)?g&%té%nb?ggl ©)

2012 5,765,267. 24,323,649. 0.237023

2011 18,014,942, 34,206,875, 0.526647

; 2010 15,495,899. 32,290,636. 0.479888

; 2009 21,516, 021. 30,237,623. 0.711565

} 2008 22,123,031, 33,166,226. 0.667035
|
|

| 2 Totalofline 1, COMMN(A) | . . .. .. ... ... 2 2.622158

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 lessthanSyears |, _ ., . .. ... .. 3 0.524432

4 Enter the net value of noncharitable-use assets for 2013 from Part X, lne5 == | 4 18,941,095,

5 Multplyinedbylined e 5 9,933,316.

‘ 6 Enter 1% of net investment income (1% of Partl, ne27b) . . . . .. ... ... ..... 6 1,819.
|

| 7 Add I|nessand6 .......................................... 7 9’935’ 135'

} 8 Enter qualfying distributions from Part XIl,ine 4 ... ... 8 4,603,409,
|

If line 8 s 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 1000
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Form 990-PF (2013)
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A
Form 990-PF (2013) HIGHMARK FOUNDATION 25-1876666 Page 4
- Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations descnbed in section 4940(d)(2), check here > I_—_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 3,639.
here P D andenter 1% of Part L, INe 27D | | | . . 0 0 e e e e e e e e e e
¢ Al other domestic foundations enter 2% of line 27b Exempt forelgn orgamzatlons 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
3 OAdAINES 18N 2, . . .\ttt et e e e R 3,633.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) , ., ., |4 0
5 Tax based on Investment income. Subtract line 4 from line 3 if zeroor less,enter-0- , , . . . . ... .... 5 3,639.
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013, , , , | 6a 8,000.
b Exempt foreign organizations - taxwithheldatsource, , . . . ... . . ... 6b
¢ Tax paid with application for extension of time to file (Form 8868), | . , . . . 6¢c
d Backup withholding erroneously withheld |, . . . . . . ... ... . .... 6d
7 Total credits and payments Add lines 6athrough6d . « « « « & « o o « .« . R I 4 8,000.
8 Enter any penalty for underpayment of estimated tax Check here - if Form 2220 1s attached , . . . ... 8
9 Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amount owed _ , _ , . . . .. ...... >l 9
10 Overpayment. If ine 7 1s more than the total of ines § and 8, enter the amount overpaid , , , . . ., ... kL0 4,361.
11 Enter the amount of line 10 to be Credited to 2014 estimated tax » 4,361. Refunded p| 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? | _ | e e e e e e e i e i 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
definon)? |, .., ... .. .. A, . e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailled description of the activites and copies of any matenals publhished or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this Year? | . . . . . . . i 0 e e e e e e e e e e e e s s e ic X
d Enter the amount (if any) of tax on political expenditures (section 4855) imposed during the year
(1) On the foundaton P § 0 {2) On foundation managers P $ 0
e Enter the reimbursement (if any) paid by the foundation during the year for poliical expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedto the IRS?, . . . . . ... ..... 2 X
If "Yes," attach a detailed descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If “"Yes, " attach a conformed copy ofthechanges , . ., . . . . . v v v v v v v v v v 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during theyear?, . . . .. ... . e e e e e 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? . . . . . . oo NA | ab
5§ Was there a liquidation, termination, dissolution, or substantial contraction duringtheyear?, . . . . . . . . . . v v v v ... 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
o By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing Instrument? | | . . . . . . . i v i it ottt e e e e e e e e e e [ 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 Is registered (see instructions) »
N - 17 1
b If the answer 1s "Yes" to Iine 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 o v v v v o o v o 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942(j)(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If "Yes," complete
PartXIV. . o ot e i e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contnibutors during the tax year? If "Yes," attach a schedule listing thewr names and
addresses . . . . . . . . .. 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 e e e e eeee e 10 X
Form 990-PF (2013)
JSA
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_Form 990-PF (2013) HIGHMARK FOUNDATION 25-1876666 Page 5
Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
i meaning of section 512(b)(13)? If "Yes,"” attach schedule (see INStructions). ., . . . . . . . . v v i i v b i i e e e 11 X
12 Did the foundation make a distnbution to a donor adwised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see instructions) . . . . . . . . .. .. ... i e e ... 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton? | | 13 X
Website address p_____HTTP://WWW.HIGHMARKFOUNDATION.ORG _
14 The books are in care of P_{IEIEI_QE__IS__EQL_I_NE_:}}EE _____________________ Telephone no »__4_1_2_-_55:1:§?92 ______
Locatedat »120 FIFTH AVENUE, SUITE 924 PITTSBURGH, PA _  _ ____ zP+a »_15222
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . .. ... ... .. .. DD_
and enter the amount of tax-exempt interest received or accrued duringtheyear, , . ., . . ... . .. ... ... > | 15 | N /A
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, securities, or other financial accountin a foreign country? . L L L L L L L . s e s e e e e e e e e e 16 X
See the nstructions for exceptions and filing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country p
tatements 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 Durning 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 e e e e e e e e e e e e e e e Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, ., . , . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | . . ., . . .. Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PersON)? . . . . . . . . . v i i e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" If the
foundation agreed to make a grant to or to employ the official for a perod after
termination of government service, If terminatingwithin 80days), , . . ... . ... ... ... D Yes No
b If any answer Is "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)? . . . . . . .. . ... N A. 1b
Organizations relying on a current notice regarding disaster assistance checkhere, ., . . . ... . ... ... »
¢ 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 20132 | |, , . . . . . . v it i i i e e e e e e e 1c X
2 Taxes on falure to distribute Income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942()(5))
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and
6e, Part X1ll) for tax year(s) beginning before 20132, _ | | . . . . . . . . . e e e e e e e e . D Yes No
If "Yes,"sttheyears » _ ___ ______ e ___ o ___ o
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-seenstructions ) ., . , ., . . . . . . . . .4 i N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
»_ el __ el ____ e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytime duringthe year? |, | | . . . . . . . . e e e e e e e e e e e e e D Yes No
b If "Yes," did 1t have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
disqualfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under seclion 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 ) . . . . . . v i i v i i e e e e e e e et e e e e e e e e N/A 3b
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 20132 | 4b X

Form 990-PF(2013)
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Form 990-PF (2013) HIGHMARK FOUNDATION ] 25-1876666 Page 6
- IELRYIR:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e)):? ,,,,,, D Yes No
{2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registration dnve? | | . L L L L L . s e e e e e e e e Yes No
(3) Prowide a grant to an individual for travel, study, or other similar purposes?., ., . .. ... ... . Yes No
(4) Provde a grant to an organization other than a chantable, etc, organization described In

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seemnstructions) , . . .. ... .. .. .. D Yes No

(5) Provde for any purpose other than religious, chantable, scientific, iterary, or educational
purposes, or for the prevention of cruelty to children oranimals?, , . . . . . . . . . . v o o . . D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? N/A sb
Organizations relying on a current notice regarding disaster assistance check here

¢ 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 D 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 benefit contract?, [, ., ., e e e e e e e e e e e e D Yes No

b Did the foundation, during the year, pay premiums, dlrectly or indirectly, on a personal benefitcontract? ., . . .. ... .. 6b X
If "Yes" to 6b, file Form 8870
7a At any ime during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes m No
b _If "Yes,” did the foundation receive any proceeds or have any net income attributable to the transactlon? ....... N/A, 7b

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

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

(b) Title, and average {c) Compensation {d) Contributions to (6) Expense account
(a) Name and address hours per week If not paid, employee benefit plans P g
devoted 1o position (entereo ) and deferred comp \ other allowances
ATCH 9 0 q 0

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

"NONE."
d) Contnbutions to
(b) Title, and average (
(a) Name and address of each employee paid more than $50,000 dehv%l:; per mlkon (c) Compensation pelg:l‘)s':ﬁfdkggﬁﬁeg “Lg’g’fgﬁ::::gg:t'
p compensation
O
Q ¢ 0

Total number of other employees paid over $50,000 . . . . v v v v v i it v v vt e e e e e e e e e e e » 0

Form 990-PF (2013)
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HIGHMARK FOUNDATION 25-1876666
Form 990-PF (2013) Page 7

ELAIE 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
ATCH 10 CTTTTTTTTTTTTTTmmmmmmmmmmmTmmmTITITIIT 913,332.
Total number of others receiving over $50,000 for professional SEIVICES . . . v v v v v v v o v v v v v v o v o e > 0

Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activties dunng the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc

1 SEE ATTACHED

Part IX-B Summary of Program-Related Investments (see instructions)

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

Form 990-PF (2013)

JSA

3E1465 1000
6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 PAGE 7




HIGHMARK FOUNDATION 25-1876666
Form $90-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 secunties 1a 16,431,705.
b Average of monthly cashbalances = . . . . . ... ... ... ... .. ... . . ... ..., 1b 2,812,083.
¢ Farr market value of all other assets (see instructons) .~~~ 1c 80,504.
d Total (add lnes1a,b,and €) | . . ... ... 1d 19,324,292.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) = . .. ... ....... | 1e |
2 Acquisition indebtedness applicable to ne 1assets 2
3 SUbtraCt Ilnerrom "ne 1d ........................................ 3 19’324’292'
4 Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
nstructions) BTCH 11 4 383,197.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here andonPartV,ine4 | 5 18,941, 095.
6 Minimum investment return. Enter 5% ofne5 . . ... ... ... 6 947,055,

1i9d] Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating foundations
and certain foreign organizations check here » [~] and do not complete this part )

1 Minmum investmentreturnfrom Part X, ine 6. . . . . . . . .. . ittt e 1 947, 055.
2a Taxonnvestment ncome for 2013 from Part VI, ineS = 2a 3,639.

b Income tax for 2013 (This does not include the tax from Part Vi) | 2b

c Add Ilnes 2a and 2b -------------------------------------------- 2c 3, 639 -
3  Distributable amount before adjustments Subtract line 2¢ from line 1 3 943,416,

4 Recoveries of amounts treated as qualfying distnbutions
7§ Addhnes 3 and 4

943,416.

[- 3L 0 Y

(LT PO ST S e 7 943,416.
PN 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), lne26 . . .. . . .. .. 1a 4,603,4009.
b Program-related nvestments - total from Partix-8 .~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIDOSES e e e e e e 2
3 Amounts set aside for specific chantable projects that satisfy the
“a Sutability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the requred schedule) . . . . .. ... ... ... ... ... ... 3b
4  Quallfying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xill, lne 4, | . | 4 4,603,409.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
3 Enter 1% of Part |, ine 27b (see instructions) . . . . . . . . . . . .. 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 4,603,409.

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

6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 PAGE 8




HIGHMARK FOUNDATION

Form 990-PF (2013)
EN® Il Undistributed Income (see instructions)

t
- 0o a0 o o

d Applied to 2013 distributable amount

10

e a o o w

25-1876666

Page 9

Distributable amount for 2013 from Part X!,
I e ..
Undistnbuted income, if any, as of the end of 2013
Enter amount for 2012only , . . . ... ...

Total for pnoryears 20_11 20 10 20 09

(a)
Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

943,416.

Excess distributions carryover, if any, to 2013
From 2008 20,595, 370.

""" 20, 195,370.

From 2009
14,247,185.

From 2011 16,347,061.

From 2010
From 2012 4,571,929.

Total of ines 3athroughe | . . . ... ..
Quahfying distributions for 2013 from Part XlI,
hned P $ 4,603,4009.

Applied to 2012, but not more than line 2a , , ,

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

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

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

Enter the net total of each column as
indicated below:

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

Prior years' undistributed income Subtract
ne 4b fromtne2b .. ... ...
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 previously assessed . . . . . A

Subtract lne 6¢ from lIne 6b Taxable
amount - seeinstructions | L, .. L. L.

Undistributed income for 2012. éublract hne
4a from hne 2a Taxable amount - see
instructions . . . ... .00 ... Ve e e

Undistributed income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2014 | _ |, |, |

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

Excess distributions carryover from 2008 not
applied on line 5 or ine 7 (see instructions) | |
Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

Analysis of Iine 9

Excess from 2009 . . . 20,195,370.

75,956,915.

943,416.

3,659, 993.

79,616, 908.

20,595, 370.

59,021,538.

Excess from 2010 , ., ., 14,247,185.

Excess from 2011 , . . 16,347,061,

Excess from 2012 ., . . 4,571,929,

Excess from 2013 . . . 3,659,993,

JSA

3E1480 1 000

6096HK 633M 8/11/2014

3:58:51 PM

V 13-6F

25-1876666

Form 990-PF (2013)

PAGE 9



Form 990-PF (2013) HIGHMARK FOUNDATION 25-1876666 Page 10
Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it 1s a private operating
* foundation, and the ruling 1s effective for 2013, enter the dateof therulng . = . .. .. ... >
b Check box to indicate whether the foundation is a private operating foundation descnbed in section I_I 4942())(3) or l_] 4942())(5)
2a Enter the lesser of the ad- Taxyear Prior 3 years (e) Total
Justed net income from Part (a) 2013 (b) 2012 {c) 2011 {d) 2010

| or the minimum investment
retum from Part X for each
year hsted

€ Qualfying distnbutions trom Part
XIl, iine 4 for each year listed

d Amounts included in line 2c not
used directly for actrve conduct
of exempt activities . . . . .

€ Qualifying distributions  made

directly for actve conduct of

exempt activties Subtract line

2d fromlne2¢c , , , , , ,

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

a “Assets” altemnative test - enter

(1) vatueof all assets , .
(2) value of assets gqualifying
under section
49420)3)B))e & . 4
b “Endowment alternatve test-
enter 2/3 of miimum invest-
ment retum shown in Part X,
line 6 for each year listed . ,

€ T"Support” alternative test - enter

(1) Total support other than
gross nvestment income
(interest, dmdends, rents,
payments on secuntes
loans (section 512(a)(5)),
orroyaltes), ., ., . . .
Support from  general
public and 5 or more
exempt organzatons as
provided 1n section 4942
[0/} )11 NP
(3) Lergest amount of sup-

port from an exempt

organzaton, . , . ., .

(2

-~

4) Gross nvestment ncome ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions 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 herebD 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 organizations under
other conditions, complete items 2a, b, ¢, and d .

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

SEE ATTACHED STATEMENT
b The form in which applications should be submitted and information and materials they should include

SEE ATTACHED
¢ Any submission deadlines

NONE
d Any restnctions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors
SEE ATTACHED
3E1490 1 000 Form 990-PF (2013)

6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 PAGE 10



HIGHMARK FOUNDATION 25-1876666
. Form 990-PF (2013) Page 11
Supplementary Information (continued)
. 3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient R :::; 'r’efa“uglﬂ'i’.'.ﬂ"(i" Fg::ar}g:tgn Purpose of grant or Amount
Name and address (home or business) any foundation manager recipient contnbulion
) a Paid dunng the year
ATCH 12
|
|
|
B - T T » 3a 3,297,895,
b Approved for future payment
ATCH 13
AL | P » 3b 2,522,917.
Form 990-PF (2013)
Jsa

3E 1481 1 000

6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 - PAGE 11




HIGHMARK FOUNDATION

Form 990-PF (2013)

25~1876666

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded b

y section 512, 513, or 514

(e)
Related or exempt

(a) (b} ) () function income
1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments | |
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities | | | 14 181, 938.
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
9 Net income or (loss) from special events | , |
10 Gross profit or (loss) from sales of inventory. .
11 Otherrevenue a
b
c
d
e
12 Subtotal Add columns (b), (d),and (e) . . . . 181, 938.
13 Total. Add Iine 12, columns (b), (@), 81 (8) . . . v v v v v v v e it e e e e e e 13 181,938.

(See worksheet in line 13 instructions to verify calculations )

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income I1s reported Iin column (e) of Part XVI-A contributed |mportant|y' to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions.)
JsA Form 990-PF (2013)

3E1482 1 000

6096HK 633M 8/11/2014

3:58:51 PM

V 13-6F

25-1876666

PAGE 12



.
Form 990-PF (2013) HIGHMARK FOUNDATION 25-1876666

Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 D the orgamization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, retating to political
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 1a(1) X
(2) Other @ssets | | | . .. .. . .ttt i e e e e e e e 1a(2) X
b Other transactions
(1) Sales of assets to a noncharnitable exempt organization _ . . . . . . . . . . . . . .. .. e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exemptorganization | | . . . . . . . . . . vt i v v s v e e s e 1b(2) X
(3) Rental of facilities, equipment, or other assets © . . . . . . . v i i v i i s i e e et et e e e e e 1b(3) X
(4) Reimbursement amangements | | . . . . . .. ... e e e e e e e e e e e e e e 1b(4) X
(5) Loans Or1oan guarantees | | . . . . . . . . it ittt e et e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicttatons ., . . . . . ... ... ... .. ..... 1h(6) X
¢ Sharing of faciities, equipment, mailing lists, other assets, orpaidemployees , , . . . .. ... . oo v v ... 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 farr 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 nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng amangements
N/A
2a Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 , , . . ... ...... D Yes No
b If "Yes," complete the following schedule
{a) Name of organization (b) Type of organization {c) Descnption of relationship
N/A
Under penalties of penury, | declare that | have examined this retum, including ying dutes and and to the best of my knowledge and betief, it 1s true,
correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge
Sign

A May the IRS dscuss this retum
} MW] fo- 23-14 }TREASURER with the proparer_shown below

Here s.gnatur@r or trustee Date Titte (88 instructions)? D

Yes Noj

. Pant/Type preparer's name Preparer's signature Date Check |_] | PTIN
Paid self-employed
Preparer [ e » FIrm's EIN_ P
Use Only Firm's address P
Phone no
Form 990-PF (2013)
JSA
3E 1493 1000
6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 PAGE 13
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HIGHMARK FOUNDATION

FORM 990PF, PART I - TAXES

25-1876666

ATTACHMENT 3

REVENUE
AND
EXPENSES
DESCRIPTION ) PER_BOOKS
EXCISE TAXES 664 .
TOTALS 664,
6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666

PAGE 16
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HIGHMARK FOUNDATION 25-1876666

ATTACHMENT 8

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

DESCRIPTION AMOUNT

CHANGE IN UNREALIZED LOSS ON
AVAILABLE-FOR-SALE INVESTMENTS 189,136.

TOTAL _189,136.

6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 PAGE 21
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HIGHMARK FOUNDATION 25-1876666

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

ATTACHMENT 10

NAME AND_ADDRESS TYPE OF SERVICE COMPENSATION

INNERLINK HEALTH E-TOOLS 845,779.
313 WEST LIBRARY, SUITE 201
LANCASTER, PA 17603

DIANE STOTTS PATIENT NAVIGATOR 67,553.
300 HEINZ STREET C501
PITTSBURGH, PA 15212

TOTAL COMPENSATION — 913,332,

6096HK 633M 8/11/2014 3:58:51 PM V 13-6F 25-1876666 PAGE 24



HIGHMARK FOUNDATION 25-1876666

ATTACHMENT 11

FORM 990PF, PART X - CASH DEEMED HELD FOR CHARITABLE ACTIVITIES EXPL.

HIGHMARK FOUNDATION IS A PRIVATE FOUNDATION REPORTING ON A
CALENDAR~-YEAR BASIS. HIGHMARK FOUNDATION WAS FORMED TO PROMOTE
LIFELONG, HEALTHY BEHAVIORS IN CHILDREN AND ADOLESCENTS AGES 6-18 TO
ENSURE THAT THEY HAVE HEALTHY BODIES AND MINDS. HIGHMARK FOUNDATION
CONTRIBUTED $4.6 MILLION IN 2013 TO SUPPORT THESE CAUSES. WHEN
COMPLETING PART X, LINE 4 OF ITS FORM 990PF, HIGHMARK FOUNDATION
CALCULATED ITS CASH DEEMED HELD FOR CHARITABLE ACTIVITIES AS $383,197,
WHICH REPRESENTS THE AVERAGE AMOUNT OF CONTRIBUTIONS MADE EACH MONTH.

6096HK 633M 9/3/2014 8:22:16 AM V 13-6.3F 25-1876666
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2013 Form 990-PF: Return of Private Foundation
Highmark Foundation
25-1876666

Part IX-A - Summary of Direct Charitable Activities

Since its inception in 2000, the Highmark Foundation has made a lasting impact in the communities Highmark
served by taking the steps necessary to improve the overall health and well-being of its residents. Throughout
2013, the Foundation continued to stand behind its mission by awarding a senes of grants, sponsorships and
educational support, totaling more than $5.4 million, and since 2000 awarding over $100 million to chantable
organizations and hospitals across Pennsylvania.

Highmark Foundation approaches grant making proactively, engaging the health care community and utilizing
research to identify areas of need in which Foundation funding will make a profound difference The
Foundation has also created urgency around many public health issues facing the region It s achieving its
mission by funding strategic and evidence-based health care initiatives that educate, protect and ultimately
improve the overall well-being of the large population it serves

A major portion of the Foundation’s history s its unparalleled dedication to improving children's health
throughout the region  The Foundation was a catalyst in addressing the childhood obesity epidemic facing our
region and, ultimately, our nation In 2006, the Foundation introduced Highmark Healthy High 5, a children’s
health promotion initiative that supported Iifelong good health for children and adolescents ages 6-18 Two
major focus areas from that initiative — bullying prevention and childhood obesity — still remain an integral part
of the Foundation’s work.

The Foundation also funds innovative health care programs for diverse populations. Whether the population is
located in an urban, suburban or rural area, it supports programs that reach vulnerable or at-risk individuals
such as the elderly, the poor, individuals with special needs and minority populations. These programs have
included pilot projects, model programs, expansion plans and well-established initratives.

Currently, the Highmark Foundation has four key funding categories in place for its grant making efforts
Chronic Disease

Family Health

Healthy Communities

Service Delivery Systems.

Finally, the Foundation has a three-pronged approach to its work
¢ Public Health
o Systems Change
¢ Thought Leadership

Below is a list of the Foundation's largest direct chantable activities:

1 Innerlink Inc, - in partnership with the Highmark Foundation developed "Health eTools for Schools” a
web-based portal that supports policy change within Pennsylvania schools and provides a secure
method to calculate, track and report student body mass index (BMI) in a format required by the PA
Department of Health. Health eTools for Schools also provides standards-based nutntion and physical
activities introduced during core academic instructional time $ 845,057

2 Center for Schools and Communities — to strengthen and promote sustainability of bullying prevention
efforts in Pennsylvania . $ 523,400

3. Schools In Western/Central Pennsylvania and West Virginia — to promote physical activity and fitness in
school age children $ 506,652

4. Windber Research Institute — to continue analysis of the evaluation outcomes and reporting of data
related to bullying prevention efforts in Pennsylvania . $ 357,000




2013 Form 990-PF: Return of Private Foundation

Highmark Foundation

25-1876666

Part XV Line 2a

For application submission, contact the representative in your area.

Area served

Western Pennsylvania

Central Pennsylvania

West Virginia

Contact

Christina L. Wilds, DrPH
Senior Program Officer
120 Fifth Avenue

FAP 1733

Pittsburgh, PA 15222
412-544-3243

Rosemary Browne
Program Officer
1800 Center Street
CTRST 1B L4
Camp Hill, PA 17089
717-302-7803

Christina L. Wilds, DrPH
Senior Program Officer
120 Fifth Avenue

FAP 1733

Pittsburgh, PA 15222
412-544-3243




2013 Form 990-PF: Return of Private Foundation
Highmark Foundation
25-1876666

Part XV Line 2b

Proposal Process

The Foundation awards programmatic grants in the area of health to non-profit organizations and hospitals.
The Foundation defines health broadly to include social, behavioral and other dimensions beyond tliness or
disease. The grant making process Is performed primarily through invited proposals or requests for
proposals. The Foundation awards grants in two ways-

1. Invited Proposals — are target specific audiences and activities identified by the Foundation Unlike

request for proposals (RFPs), these proposals involve the participation of a specific entity and may
represent a longer-term commitment from both the grant recipient and the Foundation. All phases
of the project must be acceptable to the Foundation prior to funding, including estimated costs,
timelines and expected results.

. Request for Proposals — will be 1ssued periodically related to specific health topics. Organizations

with demonstrated capacity or evidence of strong potential to mount successful projects with
respect to the target health topics will be invited to submit a proposal in response to the RFP A
limited number of grants will be awarded based upon a competitive analysis of the proposals
submitted. Grants will be awarded to the applicants deemed to be the most responsive to the RFP
requirements.

Proposal Guidelines

To respond to an Invited proposal, the following information is required:

l 1.

2

| 3.

Organizational overview (history, mission and contact information)

A brief statement of the problem

A description of the proposed project, including why it is important, its objectives, the target
population(s), qualifications of staff, the impact on the community, project start and
completion date and a timeline.

A statement of how the project fits into other work being done in the community, region
and/or field.

A description of what constitutes success and how the organization plans to measure 1t
A description of how the program outcomes will be communicated to relevant audiences.
The requested amount of funding, an itemized budget of the overall project and an
indication of other prospective funding sources.

General information, including contact person and telephone number

A statement declaring that the organization is a public charity as described in sections
501(C)(3) and 509(a)(1),(2) or (3) of the Internal Revenue Code of 1986.

Upon receipt and review of the letter of inquiry, the Highmark Foundation will notify the applicant of the
status of the request If it is determined that the request is applicable and/or meets the cniteria, the second
step is the invitation to submit a formal grant application/proposal.



2013 Form 990-PF: Return of Private Foundation

Highmark Foundation
25-1876666

Part XV Line 2d

The Highmark Foundation also makes multi-year grants to non-profit agencies and organizations in western
and central PA; and West Virginia communities served by Highmark Inc. defined as tax exempt under section
501(c)(3) and as public charities under section 509 (a). The Highmark Foundation has focused its attention on
a variety of health 1ssues including but not limited to: dental/oral health care, health disparities, nursing
shortage, and health literacy. In 2013, the Highmark Foundation awarded approximately $4,212,000 to 152
non-profit organizations for traditional grants. Traditional grants are awarded in four priority areas listed below
along with examples of grant funded programs.

A Chronic Disease -Grants funded programs

Community Health Clinic of Butler County — To provide support of a
multifaceted diabetes management program that provides high-quality
education, medical and dental services to uninsured individuals in Butler
County.

Erie County Diabetes Association, Inc., - To support diabetes prevention
and intervention programming for 550 uninsured and underinsured pre-
and diabetic individuals.

B Family Health - Grants funded programs:

Highlands Hospital — To support a planning grant to assist with the creation
of the Women’s Center of Excellence

Pittsburgh Community Services, Inc, - To establish the Healthier
Communities pilot program to address physical activity and nutrition
behaviors in 100 seniors residing in senior residences 1n Aliegheny County.
West Virginia University Foundation - To support McDowell County
CHOICES. an integrated approach to childhood and adolescent health.

C. Healthy Communities — Grants funded programs

Lancaster General Hospital — to address hypertension using the
Hypertension Protocol Project. an evidence-based protocol for screening,
treatment and control of hypertensive patients.

Pinnacle Health — To reduce repeat emergency room visits to Pinnacle
Healthy by Hamilton Health Center patients by helping them to learn to
manage chronic conditions through patient navigation as a System Care
coordination team.

St. Joseph Regional Health Network — Support of the Diabetes Wellness
program, wtll help improve the health of this community by providing
support to help our patients understand and manage this chronic disease.

D. Service Delivery Systems — Grant funded programs:

Allegheny County Emergency Medical Services Council — To create an innovative
EMS-based pilot program for vulnerable patients in the City of Pittsburgh and
surrounding neighborhoods to ensure communities receive high-quality medical
services through the CONNECT Community Paramedic program.

Allegheny Health Network — To establish Oncology navigation and community
outreach coordination to improve access to care for high-nsk patients.

Catholic Charities Diocese of Pittsburgh, Inc. — To increase access to primary
health, dental and specialty care for underserved populations in Southwestern
Pennsylvania

Lancaster Cleft Palate Clinic — To support staffing costs for the delivery of
integrated oral health care for children with cleft palates and craniofacial
abnormalities in Central PA.

Penn State University — To support “improving Rural Geriatric Care through
Education,” a program designed to provide geriatric education and training for
rural health care providers practicing in eight critical access hospitals.




2013 Form 990-PF: Return of Private Foundation

Highmark Foundation
25-1876666

The Foundation also considers numerous factors in deciding whether to fund a specific proposal,
including but not limited to the following criteria

Consistent with the Foundation’s goals, strategies and focus.

Creates models with potential application throughout the Foundation's
footprint.

Demonstrates new and sustainable ways to solve health problems
Reduces long-term cost or duplication of services and resources.
Incorporates sound methods of evaluation for long-term program success.
Improves and assures access to quality health care for underserved
populations in urban and rural areas.

lllustrates the effectiveness of early intervention and prevention health
programs.

Seeks creative ways to leverage the Foundation’s limited dollars.
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Independent Auditor’'s Report

To the Board of Directors of
Highmark Foundation

We have audited the accompanying financial statements of the Highmark Foundation (the “Foundation”),
which comprise the statements of financial position as of December 31, 2013 and 2012 and the related
statements of activities and changes in net assets and cash flows for the years then ended

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor's Responsibility

Our responsibility Is to express an opinion on the financia! statements based on our audits. We
conducted our audits In accordance with auditing standards generally accepted in the United States of
Amernica Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement

An audit Involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements The procedures selected depend on our judgment, including the assessment of
the risks of maternial misstatement of the financial statements, whether due to fraud or error In making
those risk assessments, we consider internal control relevant to the Foundation's preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Foundation’s
internal control  Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates
made by management, as well as evaluating the overall presentation of the financial statements We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Foundation at December 31, 2013 and 2012, and the results of its activities and

changes In net assets and its cash flows for the years then ended in accordance with accounting
principles generally accepted in the United States of America.

ﬁawm‘&w(@m [P

June 20, 2014

PricewaterhouseCoopers LLP, Two Commerce Square, Suite 1700, 2001 Market Street, Philadelphia, PA 19103-7042
T: (267) 330-3000, F: (267) 330 3300, www.pwe,.com/us



Highmark Foundation
Statements of Financial Position
December 31, 2013 and 2012

Assets
Cash and cash equivalents
Investments, available-for-sale at fair value
Investment income receivable
Prepaid expenses
Equipment, net
Total assets

Liabilities and Net Assets

Grants payable

Other payables and accrued expenses
Total liabilities

Unrestricted net assets
Total net assets
Total iabilities and net assets

The accompanying notes are an integral part of these financial statements

2

2013 2012
978,120 2,580,930
16,695,318 18,663,004
53,219 92,330
14,684 665,342
12,601 17,049
16,753,942 21,908,655
2,622,528 1,607,884
51,275 610,360
2,573,803 2,218,244
14,180,139 19,690,411
14,180,139 19,690,411
16,753,942 21,908,655




Highmark Foundation
Statements of Activities and Changes in Net Assets
Years Ended December 31, 2013 and 2012

Revenues
Highmark Inc donated services
Contributions
Net investment income
Net realized gain on investments
Total revenues

Expenses
Grants
Educational
Contracts
Excise taxes
Highmark Inc donated services
Other
Total expenses

Excess of expenses over revenue

Net unrealized loss on iInvestments
Change in net assets

Net assets at beginning of year

Net assets at end of year

2013 2012
573,166 $ 753,491
1,000 -

181,938 179,042

- 256,793
756,104 1,189,326
4,212,539 3,155,015
313,983 422,933
918,114 1,914,458
664 22,844
573,166 753,491
58,774 79,190
6,077,240 6,347,931
(6,321,136) (5,158,605)
(189,136) (46,588)
(5,5610,272) (5,205,193)
19,690,411 24,895,604
14,180,139 $ 19,680,411

The accompanying notes are an integral part of these financial statements.
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Highmark Foundation

Statements of Cash Flows
Years Ended December 31, 2013 and 2012

Cash flows from operating activities

Change In net assets

Adjustments to reconcile change In net assets to net
cash used In operating activities.

Depreciation

Net realized gain on investments

Net unrealized loss (gain) on investments

Increase (decrease) due from changes in
Investment Income receivable

Prepaid expenses
Grants payable

Other payables and accrued expenses
Net cash used in operating activities

Cash flows from investing activities

Purchases of investments

Proceeds from sales of investments
Proceeds from maturities of investments
Net cash provided by investing activities

Cash and cash equivalents
Beginning of year

End of year

Net decrease In cash and cash equivalents

2013 2012
(5510,272) $  (5,205,193)
4,448 4,448
- (256,793)
189,136 46,588
39,111 (34,976)
540,658 721,478
914,644 (1,352,720)
(559,085) 455,967
(4,381,360) (5,621,201)
(10,423,495) (17,028,228)
8,302,045 17,614,235
4,900,000 1,250,000
2,778,550 1,836,007
(1,602,810) (3,785,194)
2,580,930 6,366,124
978,120 $ 2,580,930

The accompanying notes are an integral part of these financial statements
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Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

1.

Description of Business

Nature of Organization

The Highmark Foundation (the “Foundation”) is a not-for-profit affiliate of Highmark Inc.
(*Highmark”) The Foundation was incorporated on December 14, 2000 under the Nonprofit
Corporation Law of the Commonwealth of Pennsylvania

The Foundation exists exclusively for chartable, scientific and educational purposes, and
undertakes charitable endeavors of Highmark, including but not limited to, providing grants to
organizations to promote the health and well-being of the communtties served by Highmark.

Summary of Significant Accounting Policies

Basis of Accounting

The financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP")

Basis of Financial Presentation
Net assets and revenues are not subject to donor-imposed restrictions Accordingly, net assets of
the Foundation and changes therein are classified and reported as unrestricted net assets

Revenues are reported as increases to unrestricted net assets. Expenses are reported as
decreases to unrestricted net assets.

Net investment iIncome and net realized gain on investments are reported as changes in
unrestricted net assets as the terms of gifts do not impose restrictions on the use of the income or
gains or losses

New Accounting Pronouncements

In June 2013, FASB 1ssued amended guidance that requires a not-for-profit entity to recognize in its
standalone financial statements all personnel services received from an affilate that directly benefit
the recipient The new guidance Is effective for not-for-profit entities in fiscal years beginning after
June 15, 2014. The Foundation does not expect adoption of the new guidance to have a material
impact on the financial position, results of activities and cash flows.

In October 2012, Financial Accounting Standards Board (“FASB”) amended current guidance to
require Not-for-Profit entities to classify cash receipts from the sale of donated financial assets
consistently with cash donations received in the statement of cash flows If those cash receipts were
from the sale of donated financial assets that were converted nearly immediately into cash. The
new guidance Is effective for Not-for-Profit entities in fiscal years beginning after June 15, 2013.
The Foundation does not expect adoption of the new guidance to have a matenal impact on the
financial position, results of activities and cash flows.

in December 2011, FASB issued amended guidance that requires an entity to disclose information
about offsetting and related arrangements to enable users of its financial statements to understand
the effect of those arrangements on its financial position. The adoption of this guidance on
January 1, 2013 did not have an impact on the financial position, results of activities and cash
flows

Use of Estimates

The preparation of the Foundation’s financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the amounts reported in the financial
statements and accompanying notes. Actual results could differ from those estimates.




Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

Cash and Cash Equivalents

The Foundation considers all highly liquid investments with maturities of three months or less when
purchased to be cash equivalents A substantial portion of cash and cash equivalents is held with
one financial institution.

Investments

All debt secunties are classified as available-for-sale investments and are carned at fair value
(based on quoted or estimated market prices), and unrealized gains and losses are reported In net
unrealized loss on investments Realized gains and losses are based on amortized cost.

In determining if a debt secunity is other-than-temporarily impaired, the Foundation considers
whether it has intent to sell the debt securnty or whether it is more likely than not that the Foundation
will be required to sell the debt securnty before recovery of its amortized cost basis, which may be at
matunty If the Foundation intends to sell the debt security or it 1s more likely than not that the
Foundation will be required to sell the debt security before recovery of its cost basis, an other-than-
temporary impairment is recorded as a realized loss In the statements of activities and changes in
net assets for the difference between farr value and amortized cost

If the Foundation does not have the intent to sell and it does not believe that it is more likely than
not that it will be required to seli the debt security before recovery of its amortized cost, the
Foundation performs a detailed review to determine the underlying cause of the unrealized loss and
whether an other-than-temporary impairment 1s warranted At the time a debt security is
determined to be other-than-temporarily impaired, the credit component of the other-than-temporary
impairment Is recorded as a realized loss in the statements of activities and changes in net assets
and the non-credit component of the other-than-temporary impairment is recorded in net unrealized
loss on investments

The Foundation’s assets are invested in a vanety of financial instruments. Accordingly, the related
values as presented In the financial statements are subject to various market fluctuations, which
include changes in the interest rate environment, equity markets and general economic conditions

Fair Value of Financial Instruments

In accordance with the FASB Accounting Standards Codification (“ASC") fair value measurements
guidance, financial assets and liabilities recorded at fair value in the statements of financial position
are categorized based upon the level inputs used to measure their fair value

Equipment, net

Equipment is recorded at cost, net of accumulated depreciation. Maintenance, repairs and minor
improvements are expensed as incurred. Depreciation is computed under the straight-line method
over the estimated useful life of 10 years

Prepaid expenses
Certain contracts are paid for in advance of the time the services will be received. The expense for
these services will be recognized during the perod in which the contracted services are completed

Revenue recognition
Contributed services support from Highmark were recorded at fair value using Highmark'’s cost as
the basis.

Interest and dividend income is recorded on the accrual basis



Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

Grants

Grants are recorded when approved by the Board of Directors. The Foundation approves certain
grants with various conditions If, however, the probability is remote that the grantees will not meet
the conditions, these conditional grants are accounted for as grants payable when approved by the
Board of Directors

Subsequent Events

in connection with the preparation of the financial statements, the Foundation evaluated events
subsequent to the balance sheet date of December 31, 2013 through the Independent Auditor's
Report date, which is also the date the financial statements were available to be issued, and has
determined that all material transactions have been recorded and disclosed properly

3. Investments

The cost or amortized cost, gross unrealized gains and losses and fair value of investments in
securities classified as available-for-sale at December 31, 2013 were as follows:

2013
Costor Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value

Debt securities
U 8. Treasury and agency obligatons $ 7,360,643 $ 13,342 $ (122669) $ 7,251,316

Corporate debt secunties 7,908,337 27,775 (9,692) 7,926,420
Other debt securities 507,530 10,052 - 517,582
] Total debt securities 15,776,510 51,169 (132,361) 15,695,318
| Total $15,776,510 § 51,169 $ (132,361) $15,695,318

The cost or amortized cost, gross unrealized gains and losses and fair value of investments in
securities classified as available-for-sale at December 31, 2012 were as follows

2012
Cost or Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
Debt securities

U.S Treasury and agency obligations  $11,100,576 $ 43,366 $ - $11,143,942
Corporate debt securities 6,943,643 52,218 (1,141) 6,994,720
Other debt securities 510,842 13,500 - 524,342
Total debt securities 18,555,061 109,084 (1,141) 18,663,004
Total $18,555,061 $ 109,084 $ (1,141) $18,663,004




Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

The gross unrealized losses and fair value of investments classified as available-for-sale securities
by investment category and length of time an individual security was in a continuous unrealized loss
position at December 31, 2013 were as follows.

Less than 12 months 12 months or more Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Falr Value Losses
Debt secunties
U S Treasury and agency obligations $ 4,727,406 $ (122,669) $ - $ - $ 4727406 § (122,669)
Corporate debt secunties 2,326,260 (9,692) - - 2,326,260 (9,692)
Total debt secunties $ 7053666 $ (1323581) $ - $ - $ 7053666 $ (132,361)

The gross unrealized losses and fair value of investments classified as available-for-sale secunties
by investment category and length of tme an individual security was in a continuous unrealized loss
position at December 31, 2012 were as follows:

Less than 12 months 12 months or more Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value Losses Fair Value Losses
Debt securities
Corporate debt secunties $ 1,989,765 $ (1,141) $ - $ - $ 1,989,765 $ (1,141)
Total debt secunties 1,989,765 (1,141) - - 1,989,765 (1,141)
Total $ 1,989,765 $ (1,141) & - $ - $ 1,989,765 $ (1,141)

At December 31, 2013, the Foundation held debt securities with gross unrealized losses of
$132,361 Management evaluated the unrealized losses and determined that they were due
primarily to volatiity in the interest rate environment and market conditions. The Foundation does
not intend to sell the debt securities and it 1s not likely that the Foundation will be required to sell the
debt securities before recovery of their amortized cost bases, which may be maturity. Therefore,
management does not consider the debt securities to be other-than-temporarily impaired as of
December 31, 2013.

At December 31, 2013, the Foundation did not hold any equity securities




Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

The amortized cost and fair value of available-for-sale debt securities at December 31, 2013 are
shown below by contractual maturity Expected maturities could differ from contractual maturities
as borrowers may have the right to call or prepay obligations with or without call or prepayment

penalties.
Amortized
Cost Fair Value
Due within one year or less $ 2,221,752 $ 2,228,548
Due after one year through five years 13,054,758 13,021,870
Due after five years through ten years 500,000 444,900
Total $ 15,776,510 $ 15,695,318

There were no net realized gains on investments for the year ended December 31, 2013 The
following 1s a summary of gross realized gains on investments for the year ended December 31,

2012
2012
Debt securities
Gross realized gains 3 1,264
Net realized gain on debt securities 1,264
Equity securities

Gross realized gains 255,529
Net realized gain on equity securities 255,529
Net realized gain on investments 256,793

2012

Investment income

Interest on debt securities

Dividends on equity securities

Interest on cash and cash equivalents

Net investment income

The following 1s a summary of net investment income for the years ended December 31, 2013 and

2013 2012
$ 180,683 § 165,337
- 8,636
1,255 5,069
$ 181938 $ 179,042




Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

4, Fair Value of Financial Instruments
Input levels, as defined by ASC fair value measurements guidance, are as follows.

Level 1 — Pricing inputs are based on unadjusted quoted market prices for identical financial
assets In active markets. Active markets are those in which transactions occur in sufficient
frequency and volume to provide pricing information on an ongoing basis

Level 2 - Pricing inputs are based on other than unadjusted quoted prices in active markets
included in Level 1 and include observable unadjusted quoted market prices for similar financial
assets or habilities in active markets or quoted market pnices for identical assets in inactive
markets.

Level 3 - Pricing inputs include unobservable inputs that are supported by little or no market
activity and that reflect management’s best estimate of what market participants would use In
pricing the asset at the measurement date

The following methods and assumptions were used to determine the fair value of each class of the
following assets and liabilities recorded at fair value in the statements of financial position

Cash equivalents. Cash equivalents consisted primarily of highly rated money market funds with
maturities of three months or less and bank deposits, and are purchased or deposited at par value
with specified yield rates Due to the high ratings and short-term nature of the funds, all cash
equivalents are designated as Level 1.

Debt securities, available-for-sale: Fair values of available-for-sale debt securities are based on
quoted market prices, where available These fair values are obtained primarily from a third party
pricing service, which generally use Level 1 or Level 2 inputs, for the determination of fair value to
facilitate fair value measurements and disclosures. Level 2 securities include corporate securities,
obligations of states and political subdivisions of the U.S. and mortgage-backed securities For
securities not actively traded, the third party pricing service may use quoted market prices of
comparable instruments or discounted cash flow analyses, incorporating inputs that are currently
observable in the markets for similar securities Inputs that are often used in the valuation
methodologies include, but are not imited to, broker quotes, benchmark yields, credit spreads,
default rates and prepayment speeds.

The Foundation uses a third party pricing service to obtain quoted prices for each security The
third party service provides pricing based on recent trades of the specific security or like securities,
as well as a variety of valuation methodologies for those securities where an observable market
price may not exist The third party service may denve pricing for Level 2 securities from market
corroborated pricing, matrix pricing, and inputs such as yield curves and indices. The Foundation
performs an analysis of reasonableness of the prices received for fair value by monitoring month-to-
month fluctuations and determining reasons for significant differences, selectively testing fair values
against prices obtatned from other sources, and comparing the combined fair value of a class of
assets against an appropriate index benchmark The Foundation did not make adjustments to the
quoted market prices obtained from third party pricing services during the years ended December
31, 2013 and 2012 that were material to the financial statements
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Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

The foillowing table summanzes fair value measurements by level at December 31, 2013 for
financial assets measured at fair value on a recurring basis

Fair Value Leve! 1 Level 2 Level 3
Assets

Cash and cash equivalents $ 978,120 $ 978,120 §$ - $ -

Investments, available for sale

Debt secunties

U S Treasury and agency obligations 7,251,316 - 7,251,316 -
Corporate debt secunties 7,926,420 - 7,926,420 -
Other debt secunties 517,582 - 517,582 -
Total debt securities 15,695,318 - 15,695,318 -
Total assets $ 16673438 § 978,120 $ 15695318 § -

The following table summarizes fair value measurements by level at December 31, 2012 for financial
assets measured at fair value on a recurring basis:

Fair Value Level 1 Level 2 Level 3
Assets

Cash and cash equivalents $ 2580930 $ 2580930 - $ -

Investments, available for sale

Debt secunties

U S Treasury and agency obligations 11,143,942 - 11,143,942 -
Corporate debt securities 6,994,720 - 6,994,720 -
Other debt securities 524,342 - 524,342 -
Total debt securities 18,663,004 - 18,663,004 -
Total assets $ 21243934 $ 2,580,930 $ 18,663,004 3 -

Transfers between levels, If any, are recorded annually as of the end of the reporting period unless,
with respect to a particular issue, a significant event occurred that necessitated the transfer be
reported at the date of the event.

There were no material transfers between Levels 1 and 2 dunng the years ended December 31,
2013 and 2012
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Highmark Foundation
Notes to Financial Statements
December 31, 2013 and 2012

5. Grants Payable

Grants approved and paid in 2013 and 2012, and grants payable at December 31, 2013 and 2012
were as follows.

Grants Payable, 2013 Grants Grants Payable,
December 31, 2012 Approved Paid December 31, 2013
$ 1,607,884 $ 4,212,539 $ 3,297,895 $ 2,622,528

Grants Payable, 2012 Grants Grants Payable,
December 31, 2011 Approved Paid December 31, 2012
$ 2,960,604 $ 3,155,015 $ 4,507,735 $ 1,607,884

All grants payable outstanding at December 31, 2013 are expected to be paid in thirteen months or
less

6. Federal Excise Taxes

The Foundation has been determined to be an organization which i1s exempt from federal income
taxes under section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code”), however, a 2%
federal excise tax 1s imposed on net taxable investment income The Code provides for a reduction
in excise tax to 1% if certain conditions are achieved The Foundation did not meet these
conditions 1n 2013 and 2012 and recorded excise tax expense of $664 and $22,844, respectively
The expense Is subject to a formula which considers tax basis adjustments Net investment income
differs between tax and financial statement reporting.

8. Related Party Transactions

The Foundation receives primarily all of its administrative services for its programs from Highmark.
For the year ended December 31, 2013 and 2012, the Foundation recognized $573,166 and
$753,491, respectively, in contributed services support from Highmark These contributed services
were recorded at fair value and consisted of salanes and benefits, facilities maintenance, and other
office and administrative expenses incurred by Highmark in performing program and supporting
services. Highmark’s cost was the basis for the estimated fair value of these contributed services.
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