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Form 990-PF

Department of the Treasury
Internal Revenue Service

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

P Do not enter Social Secunity numbers on this form as it may be made public.
P> Information about Form 990-PF and its separate instructions 1s at www irs qov/form990pf

s -3

OMB No 1545-0052

2013

For calendar year 2013 or tax year beginning , and ending

Name of foundation A Employer identification number
Gaylord and Dorothy Donnelley Foundation 36-6108460

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number
35 East Wacker Drive 2600 (312) 977-2700

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

Chicago, IL 60601
G Check all that apply. [T initial return LT initial return of a former public chanty
D Final return D Amended return

D Address change

D Name change

H Check type of organization. LX_] Section
[ section 4947(a)(1) nonexempt charitable

501(c)(3) exempt private foundation
trust |:] QOther taxable private foundation

I Fair market value of all assets at end of year
(from Part I, col (c), ne 16)

J Accounting method [ Cash
(1 other (specify)

[ X | Accrual

D 1. Foreign organizations, check here

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

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

F If the foundation 1s in 2 60-month termination
under section 507(b)(1)(B), check here P>

C If exemption application is pending, check here »l:]

>
»[ ]
»[ ]

SCANY™™ MY 20 918

S 185,143,493 .|(Parti, column (d) must be on cash basis )
e oo | Rt | O | o [ S
1 Contributions, gifts, grants, etc., receved N/A
2 Chec"» 1t the foundation 15 not required o atiach Sch B
3 Cahmveatmems> and temporary 623. 623.
4 Dwidends and interest from securities 5,178,804.] 4,559,670. Statement 1
5a Gross rents 2,707. 2,707. Statement 2
b Net rental income or (loss) 2 ’ 70 7 . =
g 6a gf;sg:g::;lg:z)ef;g:n;)ale of assets not on line 10 4 ’ 8 0 7 ’ 8 4 9 . RFCF: I\IFD
g b assets on hne 62 1519181177' [®)
z 7 Capital gain net income {from Part IV, ine 2) 3,839,747. x esmse al o mmsa SQ
©1 8 Netshort-term capital gain —| NUV 119 LUIF |5
9 Income modifications — &
102 oG siowances T OGDHN. UT
b Less Costof goods sold
¢ Gross profit or (loss)
11 Other income 1,008,527. Statement 3
12 Total Add lines 1 through 11 9,989,983, 9,411,274.
13 Compensation of officers, directors, trustees, etc 3 6 7 ’ 5 0 0 . 3 3 1 1 2 8 . 3 3 4 ’ 3 7 3 .
14 Other employee salaries and wages 513,398. 19,578. 493,820.
, | 15 Pension plans, employee benefits 230,156. 14,944. 215,212.
9| 16a Legal fees Stmt 25,376. 4,105. 21,271.
§_ b Accounting fees Stmt 38,900. 15,560. 23,340.
Sl ¢ Other professional fees Stmt 619,656. 308,998. 310,688.
2117 Interest
®|18 Taxes
%’l 19 Depreciation and depletion 42,092, 0.
g 20 Occupancy 196,972. 11,266. 185,706.
< |21 Travel, conferences, and meetings 161,765. 7,483. 154, 282.
E 22 Printing and publications 2,594. 0. 2,594.
@123 Other expenses Stmt 245,568. 65,168. 180,400.
% |24 Total operating and admimistrative
S| expenses Add Iines 13 through 23 2,443,9717. 480,230. 1,921,686.
Ol25 Contributions, gifts, grants paid 6,469,667. 6,145,538,
26 Total expenses and disbursements
Add lines 24 and 25 8,913,644. 480,230. 8,067,224,
27 Subtract hine 26 from line 12.
@ Excess of revenue over expenses and disbursements 1 ’ 0 7 6 ’ 3 3 9 .
b Netinvestmentincome (! negative enter -0-) 8,931,044.
¢ Adjusted netincome (f negauve, enter -0-) N/A

23201
10-10-13

LHA For Paperwork Reduction Act Notice, see instructions

Form 990-PF (293)
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Form 990-PF (2013)

?

Gaylord and Dorothy Donnelley Foundation

36-6108460

Page 2

Aftached schedules and amounts m the description
Part " Balance Sheets column should be for end of year amounts only

Beginning of year

End of year

(a)Book Value

(b) Book Value

(c) Far Market Value

Assets

8
9

1"

12
13
14

15
16

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recevable P

12,378.

200.

200.

200.

106,515.

1,253,749.

1,253,749.

Less: allowance for doubtful accounts P

5,897.

12,378.

12,378.

Pledges receivable P>

Less: allowance for doubtful accounts P

Grants receivable
Receivables due from officers, directors, trustees, and other
disqualified persons

Stmt 9 » 18,754,452,

Other notes and loans receivable

10,686,092.

Less allowance for doubtful accounts P

6,464,100.

8,068,400.

8,068,400.

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S and state government obhigations Stmt 10
b Investments - corporate stock
¢ Investments - corporate bonds

Stmt 11
Stmt 12

Investments - land, buildings, and equipment. basts >

22,157,145.

21,892,426.

21,892,426.

71,220,320.

77,710,907.

77,710,907.

6,041,856.

6,457,242.

6,457,242,

Less accumulated depreciaion >

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis P 474,586.

Stmt 13

61,555,546.

69,245,671.

69,245,674.

Less accumulaes deprecon. . Stmt 14 392,069.

87,088.

82,517.

82,517.

Other assets (descrbe » Accrued Interest )

272,900.

420,000.

420,000.

Total assets (to be completed by all filers - see the
instructions Also, see page 1, item 1)

167,911,567.

185,143,490.

185,143,493.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable

Other labilities (describe P> Statement 15)

266,676.

218,713.

3,386,703,

3,710,829.

0.

480, 000.

Total liabilities (add lines 17 through 22)

3,653,379.

4,409,542,

Net Assets or Fund Balances

24
25
26

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

Temporartly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and equipment fund
Retamed earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» (]

Total liabilities and net assets/fund balances

164,258,188,

180,733,948.

164,258,188.

180, 733,948.

167,911,567.

185,143,490.

Part lil | Analysis of Changes in Net Assets or Fund Balances

1

D oW N

Total net assets or fund balances at beginning of year - Part Ii, column (a), ine 30
(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part I, ine 27a

Other tncreases not included in hine 2 (itemize) P

Add lines 1,2,and 3

Decreases not ncluded in lne 2 (itemize) » Provision for Excise Taxes
Total net assets or fund batances at end of year (line 4 minus Iine 5) - Part Il, column (b), line 30

See Statement 8

164,258,188.

1,076,339.

15,985,336.

181,319,863.

585,915.

DI |8 |W [N |-

180,733,948.

323511

10-10-13

Form 990-PF (2013)
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Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460 Page 3
[Part V] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g , real estate, (b) How acquired (c) Date acquired (d) Date sold
- Purchase
2-story brick warehouse; or common stock, 200 shs MLC Co.) _ (mo, day, yr) (mo., day, yr.)
D - Donation
1a
b See Attached Statements
¢
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
¢
d
e 15,918,177. 11,110,328. 5,344,339.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
- l. k), but not less than -0-) or
. (i) Adjusted basis {k) Excess of col (1) co
(i)F.M.V as of 12/31/69 as of 12/31/69 over col. (5}, if any Losses (from col. (h))
a
b
c
d
e 5,344,339,
If gain, also enter n Part |, ine 7
2 Capital gain net income or (net capital loss) It (loss), enter -0- n Part 1, line 7 2 5,344,339.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gan, also enter in Part 1, ine 8, column (c).
If (loss), enter -0- n Part |, line 8 3 N/A

[PartV | 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) apphes, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No

If *Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries

fal (b) (c) e
Calendar yglz}s(eoggl)?gegeratgzgmnmg In) Adjusted qualifying distributions Net value of noncharitable-use assets (col (Dbljc' ‘é.‘ﬁ’}éﬁ%“b’),a‘c'&_ {c)
2012 8,126,341, 162,169,046. .050110
2011 7,858,310, 163,954,152, .047930
2010 9,058, 264. 154,926,521. .058468
2009 10,037,163. 140,255,658. .071563
2008 10,092,120. 193,386,540. .052186
2 Total of line 1, column (d) 2 .280257
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been In existence If less than 5 years 3 .056051
4 Enter the net value of noncharitable-use assets for 2013 from Part X, ine 5 4 174,464,149.
5 Multiply line 4 by line 3 5 9,778,890.
6 Enter 1% of net investment income (1% of Part I, ing 27b) 6 89,310.
7 Addlines 5and 6 7 9,868,200.
8 Enter qualifying distnbutons from Part X11, line 4 ) 8,630,644.

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

323521 10-10-13 Form 990-PF (2013)
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Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here B> [T and enter "N/A" on tine 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 here B> [__] and enter 1% 1 178,621.
of Part I, ine 27b
¢ 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 0.
3 Add hnes 1and 2 3 178,621.
4 Subtrile A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investmentncome Subiract hne 4 from line 3. If zero or less, enter -0- 5 178,621.
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) 6c 250,000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lnes 6a through 6d 7 250,000.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached 8 4,008.
9 Tax due If the total of hnes 5 and 8 1s more than line 7, enter amount owed | 2
10 Overpayment If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid » | 10 67,371.
11 Enter the amount of line 10 to be: Credited to 2014 estimated tax P> 67,371 .|Refundedp [ 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b X
If the answer is "Yes" to 14 Or 1, attach a detailed 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? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) Onthe foundation P $ 0. (2)Onfoundation managers. > §$ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach 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 of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a | X
b If "Yes,” has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a hquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legistation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes, " complete Part Il, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
IL
b If the answer 1S “Yes® to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation b | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2013 or the taxable year beginning 1n 2013 (see mstructions for Part XIV)? if "Yes, " complete Part XV 9 X
10 Did any persons become substantial contrtbutors during the tax year? it ~ves,” attach a schedule listing their names and addresses 10 X

323531
10-10-13

Form 990-PF (2013)
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Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460 Page 5
{ Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? 1f *Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes,” attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Website address p»  www . gddf .org
14 Thebooksare ncareof p» Tom Trinley Telephone no.p» (312) 977-2700
Locatedat » 35 East Wacker Drive, Chicago, IL ZP+4 p60601-2309
15 Section 4947(a)(1) nonexempt chanitable trusts filing Form 990-PF in lieu of Form 1041 - Check here |
and enter the amount of tax-exempt interest recewed or accrued during the year | 15 | N/A
16 Atany time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account n a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1 If "Yes," enter the name of the foreign
country P>
{ Part VII-B | 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? I:, Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualifted person? |:, Yes No
(3) Furmish 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 a disquahfied person)? :] Yes No :
(6) Agree to pay money or property to a government officral? (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 terminating within 90 days.) |:] Yes @ No
b If any answer is “Yes” to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations i
section 53.4941(d)-3 or n a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here | 4 D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2013? 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation 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 (Ines 6d and 6e, Part XI11) for tax year(s) beginning
before 2013? [T Yes No
If “Yes," list the years p» , , )
b Are there any years histed in 2a for which the foundation i1s not applyng the provisions 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 - see instructions ) 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.
> , , )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ 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 Commisstoner 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 ) 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 n 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)

323541
10-10-13
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Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460 Page 6
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to.
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? |:l Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directty or indirectly,
any voter registration drive? D Yes No
(3) Prowide a grant to an indmvidual for travel, study, or other similar purposes? D Yes @ No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? [ Yes No
(5) Provide for any purpose other than religious, charitable, scientific, Iiterary, 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 qualify under the exceptions described in Regulations
section 53 4945 or n a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer 1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it mantained
expenditure responsibility for the grant? N/A I:] Yes I—__l No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [:] Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No
b If "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
[Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
ndils e Gokcevdtsg | Ginotpaid, | b | oSShink o
(a) Name and address ours ?g rp\(r)vgﬁlonev (e:t%rgfa)l-)' o e, allowances
See Statement 16 367,500.] 65,490, 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average (d) Contribuuons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | emeloyeepenciitolans | account, other
devoted to position compensation allowances
John 0. Sands - 35 E. Wacker Drive, [Dir. Lowcountfy Program
Suite 2600, Chicago, IL 60601 40.00 120,000.| 25,594, 0.
Arthur Pearson - 35 E. Wacker Drive, Pir. Chicago [Program
Suite 2600, Chicago, IL 60601 40.00 120,000.| 23,442. 0.
Susan Clark - 35 E. Wacker Drive, Grants Managejr
Suite 2600, Chicago, IL 60601 40.00 79,000.] 27,047. 0.
Jeffrey Broughton - 35 E. Wacker Staff Accountjpant
Drive, Suite 2600, Chicago, IL 60601 40.00 78,000.] 18,245. 0.
Mary Jo Harney - 35 E. Wacker Drive, [Executive/Board Assisthnt
Suite 2600, Chicago, IL 60601 40.00 60,000.[ 7,639. 0.
Total number of other employees paid over $50,000 | I 0

323551
10-10-13

Form 990-PF (2013)
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Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460  page7

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

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

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
Fund Evaluation Group - 201 E. Fifth St Ste
1600, Cincinnati, OH 45202 Investments Counsel | 280,251.
The Thorn Company, LLC
451 Bulls Island Road, Awendaw, SC 29429 Consulting 62,169.
Total number of others recewving over $50,000 for professional services > 0
[Part IX-A] Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activities during the tax year. Include relevant statistical information such as the Expenses
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.
1 Lowcountry Land Conservation Partnership - To coordinate
regional land use planning, conservation and public
education i1n the Lowcountry of South Carolina. 88,953.
2Chicago Region Arts - To nurture, develop and strengthen the
capacitles of small arts organizations of all disciplines 1in
Chicago. 8,110.
3
See Statement 17 5,330.
sMiscellaneous - To analyze for potential refinement the
Chicago arts program strategy.
2,610.
| Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2. Amount
1Shirley Heinze Land Trust Loan
522,500.
2Urban Partnership Bank CD's
567.
All other program-related investments. See instructions
3
Total. Add lines 1 through 3 > 523,067.

323561
10-10-13

Form 990-PF (2013)




Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation

36-6108460 Page 8

| Part X ] . .
Minimum Investment Return (al 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 fair market value of securities 1a 176,814,322.
b Average of monthly cash balances 1b 306,641.
¢ Fair market value of all other assets 1c
d Total (add ines 1a, b, and c) 1d 177,120,963.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e I 0.
2 Acquwsthion indebtedness applicable to ine 1 assets 2 0.
3 Subtract line 2 from line 1d 3 177,120,963.
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 2,656,814,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on PartV, tme 4 5 174,464,149.
6 Minimum investment return. Enter 5% of line 5 6 8,723,207.
[ Part XI | Distributable Amount (see instructions) (Section 4942()(3) and (j)(5) prvate operating foundations and certain
foreign organizations check here p [:I and do not complete this part.)
1 Mimmum mvestment return from Part X, line 6 1 8,723,207.
2a Tax on nvestment income for 2013 from Part VI, line 5 2a 178,621.
b Income tax for 2013. (This does not include the tax from Part VL.) 2b
¢ Add hines 2a and 2b 2 178,621.
3 Distributable amount before adjustments. Subtract line 2c from lne 1 3 8,544,586.
4 Recoveries of amounts treated as qualifying distributions 4 285,000.
5 Add hines 3and 4 5 8,829,586.
6 Deduchon from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part X111, line 1 7 8,829,586.
[Part XU | Qualifying Distributions (see nstructions)
1 Amounts paid (including administrative expenses) to accomphsh charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 8,067,224.
b Program-related mvestments - total from Part IX-B 1b 523,067.
Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purposes 2 40,353.
3 Amounts set aside for specific chantable projects that satisfy the:
a Suttability test (prior IRS approval required) 3a
b Cash distribution test {attach the required schedule) 3b
4 Qualfying distnbutions Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIIl, line 4 4 8,630,644.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part I, ling 27b 5 0.
6 Adjusted qualifying distributions Subtract line 5 from line 4 6 8,630,644.

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.

323571
10-10-13

Form 990-PF (2013)



Form 990-PF (2013)

Gaylord and Dorothy Donnelley Foundation

' )

36-6108460 Page 9

Part Xlll | Undistributed Income (see instructions)

1 Distributable amount for 2013 from Part XI,
line 7
2 Undistributed income, if any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years
3 Excess distributions carryover, if any, to 2013:
afrom 2008

{a)

Corpus

(b)
Years prior to 2012

()
2012

(d)
2013

8,829,586.

bFrom 2009

¢From 2010 2,618,918.

dFrom 2011

eFrom 2012 258,359.

f Total of nes 3a through e
4 Qualifying distributions for 2013 from
PartXil,line4: »$ 8,630,644.

2,877,277,

aApplied to 2012, but not more than line 2a

b Apphed to undistributed income of prior
years (Election required - see instructions)

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

d Applied to 2013 distributable amount

e Remaining amount distibuted out of corpus

5 Excess distributions carryover applied to 2013
{if an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enter the nettotal of each column as
indicated below.

@ Corpus Add Iines 3f, 4¢, and 4e Subtract ine 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

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

d Subtract line 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2012 Subtract line
4a from hne 2a. Taxable amount - see nstr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2014
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2008
not appled on kne 5 or line 7
9 Excess distributions carryover to 2014
Subtract lines 7 and 8 from fine 6a
10 Analysis of line 9.
aExcess from 2009

0.

8,630,644.

0.

198,942,

198,942.

2,678,335,

2,678,335,

bExcess from 2010 2,419,976.
¢ Excess from 2011
dExcess from 2012 258,359.

e Excess from 2013

323581
10-10-13

Form 990-PF (2013)




Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2013, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described in section 4942())(3) or [ ] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2013 (b)2012 (cy2011 {d)2010 (e) Total

investment return from Part X for
each year lsted

b 85% of hne 2a

¢ Qualifying distributions from Part XI1,
line 4 for each year listed

d Amounts included in hine 2¢ not
used directly for active conduct of
exempt activities

¢ Qualifying distributions made directly
for active conduct of exempt activities.

Subtract kne 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942(3)(3)B)(1)
‘ b *Endowment” alternative test - enter
| 2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed

¢ “Support” alternative test - enter.
(1) Total support other than gross

investment income (interest,
dividends, rents, payments on

securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(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) )

None

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

None

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

Check here P D if the foundation only makes contributions to preselected chantable organizations and does not accept unsolicited requests for funds If
the foundation makes gifts, grants, etc (see instructions) to individuals or orgamzations 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:
Gaylord and Dorothy Donnelley Foundation, 312-977-2700
35 East Wacker Drive, Suite 2600, Chicago, IL 60601

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

See Statement 18
¢ Any submission deadlines:
See Statement 18

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors
See Statement 18

323601 10-10-13 Form 990-PF (2013)
10




Form 990-PF (2013)

Gaylord and Dorothy Donnelley Foundation

36-6108460  Page 11

[ Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If reciprent 1s an individual,
show any refationship to Foundau(;n Purpose %’ grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid during the year
See Attached Statement(s)
6,145,538,
Total » 3a 6,145,538,
b Approved for future payment
See Attached Statement(s)
3,889,450,
Total » 3b 3,889,450,
Form 990-PF (2013)
323611
10-10-13

11




Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation

36-6108460 page 12

Part XVI-A| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise ndicated. Unrelaied business income ;E:,cluded by section 512, 513, or 514 (e)
Bus(lz)ess (b) Exciu- {d) Related or exempt
1 Program service revenue: cods Amount code Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 623.
4 Dwidends and interest from securities 523000 -150,397.| 14 5,329,201.
§ Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property 16 2,707.
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 523000 18,067.| 18 4,789,782.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
c
d
e
12 Subtotal. Add columns (b}, (d), and (e) -132,330. 10,122,313, 0.
13 Total Add lme 12, columns (b}, (d), and (e) 13 9,989,983.
(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 1s reported in column (e) of Part XVI-A contributed importantly to the accomphshment of

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

Not Applicable

323621
10-10-13

12

Form 990-PF (2013)



Form 990-PF (2013) Gaylord and Dorothy Donnelley Foundation 36-6108460 pPage 13
{ Part XVII | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizattons) or in section 527, relating to pohitical organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above I1s "Yes," complete the following schedule Column (b)should always show the far 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
column (d) the value of the goods, other assets, or services received
(a)Line no (b) Amount involved (¢) Name of nonchantable exempt organization (d) Description of transfers, transactions, and sharing arangements
N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
In section 501(c) of the Code (other than section 501(c)(3)) or in section 527? [ Jves No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

Slgn and belief, itys true, correct, and complete Decl:-trallon of preparer (other than taxpayer} 1s based on all information ofﬁh{?gpér%rgsran_y isoin/:llgf enc ;f,’(‘,‘y:‘n“{,“e',‘o‘\'h‘,?lssp:’;,:}s’ﬁ'l;
Here Lﬁ)\,‘ @3/'5\ | [dl}/&d“/}e & Administrat|[Xlves [Jno
Signature of officer or truste \ \ Date Title ! |
Print/Type preparer's name 7" | Preparer's signature Date Check || f [PTIN
self- employed

Paid Marek Rozowicz Wﬁoyxﬂﬁq - 13- 14 P01616027
Preparer [frm'sname » MCGLADREY LLP 4 Y Frm'sEIN > 42-0714325
Use Only

Fim'saddress » 1 S.WACKER DRIVE, STE 800

CHICAGO, IL 60606 Phoneno. 312-634-3400

Form 990-PF (2013)

323622
10-10-13

13




Continuation for 990-PF,, Part IV

Gaylord and Dorothy Donnelley Foundation 36-6108460 Page 1 of 2
[Part IV | Capital Gains and Losses for Tax on Investment Income
(a)Listand describe the kind(s) of property sold, e.g., real estate, (bg,"_’oﬁ"l’fccrﬂa“s'ge (c) Date acquired| (d) Date sold
2-story brick warghouse, or common stock, 200 shs. MLC Co. D - Donation | (mo.day,yr) | (mo,day,yr.)

1a P
b Beacon Capital Strategic Partners VI, L.P.
¢ Commonfund Distressed Debt Partners II, L.P.
¢ FEG Private Opportunities Fund LP

e Kayne Anderson MLP Fund, L.P.

t KIA VIIT (IGPS), L.P.
g KIA VIII (SOP) LP

h Kelso Investment Associates VIII, L.P.

( The Lyme Forest Fund TE, LP

 MAP 2006, L.P.
k MAP 2009, L.P.

| Northgate IV, LP
m PowerShares DB Commodity Index Tracking Fund
n KIA VIII (P2), L.P.
o Private Advisors Small Company Buyout Fund II

B e o fos

a 15,918,177. 11,110,328. 4,807,849.
b 113,139.
¢ -8,423.
d 52,408.
e 16,809.
f -31,486.
g 124.
h 8,043,
I 10,169.
] -11,529.
k -33,134.
! 148,494.
m -188,289.
n -1.
0 141 ,497.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col (h))

o aame | g [ Wpmaea | Seegpg gy
a 4,807,849,
b 113,139.
¢ -8,423.
d 52,408.
e 16,809.
f -31,486.
g 124.
h 8,043.
I 10,169.
| -11,529.
k -33,134.
I 148,494.
m -188,289.
n -1.
0 141,497.
2 Gapital gain net ncome or (net capital loss) { :; ﬂ?,'s"s’f'gﬁtgP%.‘-",,’f%’;,'( |I'"|],$,Z7 )
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }

If gain, also enter in Part I, line 8, column (c).

If (toss), enter *-0-"in Part |, line 8
RS

14




Continuation for 990-PF,. Part, IV

Gaylord and Dorothy Donnelley Foundation 36-6108460 Page 2 of 2
[Part IV | Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e g , real estate, (b},ﬂoﬁ”{]?gﬁ;s"eed (c) Date acquured{ (d) Date sold
2-story brick warehouse; or common stack, 200 shs MLC Co. D - Donation | (Mo, day,yr.) | (mo., day,yr)
1a Sigular Guff Distressed Opportunities Fund III, L
b VCFA Private Equity Partners IV, LP
c
d
e
f
g
h
|
|
k
|
m
n
0
T e BT R G
a 240,306.
b 78,363.
c
d
e
f
g
h
I
|
k
|
m
n
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
: 1 ss of col. (h ver col (k
(i)FM.V as of 12/31/69 (2? g}uf é?g 1333'5 (:;LE: EETS(Bf ffoa:h(y') s (excbems n%tclgss(trza%al?o?-)e col (k)
a 240,306.
b 78,363.
c
d
e
f
g
h
i
}
k
|
m
n
0
2 Capial gain net income or (net capital loss) ( ” ﬂ?)'s"s’)‘j"jﬁtgﬁ‘l%.'-",ﬁ%?,'{ |I:T,$,Z7 ) 2 5,344 ,339.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6) }
If gan, also enter in Part I, ine 8, column (c)
if (loss), enter *-0-"1n Part |, line 8 3 N/A
AR

15



Date

Jan-13
Jan-13
Jan-13
Jan-13
Jan-13
Jan-13
Feb-13
Feb-13
Feb-13
Feb-13
Feb-13
Feb-13
Feb-13
Mar-13
Mar-13
Mar 13
Apr-13
Apr-13
Apr-13
Apr-13
May-13
May-13
May-13
May-13
May-13
May-13
May-13
Jun-13
Jun-13
Jun-13
Jun-13
Jun-13
Jun-13
Jun 13
Juk13
Juk13
Jut 13
Juk13
Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Aug-13
Sep-13
Sep-13
Sep-13
Oct-13
Oct-13
Nov-13
Nov-13
Nov-13
Nov-13
Nov-13
Nov-13
Nov-13
Nov 13
Nov 13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13
Dec-13

Gaylord and Dorothy Donnelley Foundation
Form 990, Part iV
For the Year Ended December 31, 2013

Seaun

MFO AQR INTERNATIONAL EQUITY FUND
PRIVATE ADVISORS SMALL CO BUYOQUT FUND
STARK SHEPHERD INVESTMENTS

MFO DFA US SMALL CAP VALUE PORTFOLIO
MFQ DFA US SMALL CAP VALUE PORTFOLIO
MFO DFA EMERGING MARKETS VALUE

CF KAYNE ANDERSON MIDSTREAM ENERGY LTD
COMMONFUND DISTRESSED DEBT PARTNERS I
STARK SHEPHERD INVESTMENTS

STARK SHEPHERD INVESTMENTS

CF QUELLOS BLK ALPHA ENGINE SPVLTD - B
VCFA PRIVATE EQUITY PARTNERS IV
NORTHGATE IV LP

PRIVATE ADVISORS SMALL CO BUYOUT FUND
SIGULAR GUFF DISTRESSED OPPORTUNITIES Uil
COMMONFUND DISTRESSED DEBT PARTNERS Il
COMMONFUND DISTRESSED DEBT PARTNERS Il
MFQ PIMCO FDS FUNDAMENTAL INDEX PLUS
SIGULAR GUFF DISTRESSED OPPORTUNITIES Il
PRIVATE ADVISORS SMALL CO BUYOUT FUND
CF QUELLOS BLK ALPHA ENGINE SPVLTD -D
CARDINAI HEATH INC

CF QUELLOS BLK ALPHA ENGINE SPVLTD -8
MFC ISHARES RUSSELL MIDCAP INDEX

VCFA PRIVATE EQUITY PARTNERS IV
NORTHGATE IV LP

COMMONFUND DISTRESSED DEBT PARTNERS Il
SYMBOL TECHNOLOGIES INC

PRIVATE ADVISORS SMALL CO BUYOUT FUND
VCFA PRIVATE EQUITY PARTNERS IV

KELSO INVESTMENT ASSOCIATES VIll LP
TYCOINTLLTD

TYCOINTLLTD

MFO PIMCO FDS FUNDAMENTAL INDEX PLUS
PRIVATE ADVISORS SMALL CO BUYOUT FUND
STARK SHEPHERD INVESTMENTS

MFO DFA US SMALL CAP VALUE PORTFOLIO
COMMONFUND DISTRESSED DEBT PARTNERS I
CF QUELLOS BLK ALPHA ENGINE SPVLTD -C
CF QUELLOS BLK ALPHA ENGINE SPVLTD-B
OXFORD HEALTH PLANS STOCK

MFO DFA INVT DIM INTL SMALL CAP VALUE

MFO DFA INVT DIM INTL SMALL CAP VALUE
MFO AQR INTERNATIONAL EQUITY FUND
NORTHGATE IV LP

MFC ISHARES RUSSELL MIDCAP INDEX
COVENANT APARTMENT FUND VI

PRIVATE ADVISORS SMALL CO BUYOUT FUND
SIGULAR GUFF DISTRESSED OPPORTUNITIES 11l
VCFA PRIVATE EQUITY PARTNERS IV

MFO SCHWAB CAP INTL LARGE CO INDEX
PRIVATE ADVISORS SMALL CO BUYOUT FUND
STARK SHEPHERD INVESTMENTS

MFO PIMCO FDS FUNDAMENTAL INDEX PLUS
COMMONFUND DISTRESSED DEBT PARTNERS !l
MCKESSON CORP

MFO PIMCO FDS FUNDAMENTAL INDEX PLUS
NORTHGATE IV LP

SIGULAR GUFF DISTRESSED OPPORTUNITIES lil
COVENANT APARTMENT FUND V1

BEACON CAPITAL STRATEGIC PARTNERS V1
STARK SHEPHERD INVESTMENTS

STARK SHEPHERD INVESTMENTS

MFO DFA INVT DIM INTL SMALL CAP VALUE

MFO PIMCO GLOBAL ADVANTAGE BOND

MFO DFA INVT DIM INTL SMALL CAP VALUE

MFO DFA US SMALL CAP VALUE PORTFOLIO
MFO DFA EMERGING MARKETS VALUE

MFO DFA INVT DIM EMERGING MKT SMALL CAP
MFO DFA EMERGING MARKETS VALUE

MFO DFA US SMALL CAP VALUE PORTFOLIO
MFO DFA US SMALL CAP VALUE PORTFOLIO
MFO LOOMIS SAYLES INVT TR FIXED INCOME
MFO LOOMIS SAYLES INVT TR FIXED INCOME
MFO CRA QUALIFIED INVESTMENT FUND

VCFA PRIVATE EQUITY PARTNERS IV

MFO AQR INTERNATIONAL EQUITY FUND

MFO AQR INTERNATIONAL EQUITY FUND
PRIVATE ADVISORS SMALL CO BUYOUT FUND
COVENANT APARTMENT FUND V1

WORLOCOM INC

WORLDCOM INC

SIGULAR GUFF DISTRESSED OPPORTUNITIES Il

Proceeds Cost of Net Gain Monthly
of Sale Secunty 1 (Loss) Total

s 19900000 § (198238 25) § 76175

$ 2289505 § - $ 22,895 05

$ 1231269 § {(1360162) § {1288 93)

5 72500000 § (654,013863) § 70986 37

1 23100000 $ (192,804 46) § 38,195 54

H 20300000 $ (209,652 87) § (6,65287) § 124,896 91
s 312068477 § (300000000) $ 120,684 77

$ 6500000 § - - 65000 00

1 7198441 S (3222170) § 3976271

$ 2,74349  § 235477) § 8872

$ 4360152 § (4483023) § (1,228 71)

s 3492000 $ - s 34 920 00

$ 1695314 § - S 1695314 § 27648063
H 4763060 § S 47 630 60

s 12482112 § - S 124 821 12

$ 2000000 $ -8 2000000 § 192,451 72
s 4000000 $ - $ 40 000 00

H 49500000 § {42949624) § 65503 76

s 7213161 § - s 7213161

$ 32,10250 $ - $ 3210250 § 209,737 87
$ 474120 § (4,264 41) § 47679

$ 400 § - $ 400

s 71,3474 § (75581 64) § (4 233 70)

$ 59924388 § (381,53025) $ 217,713 63

H 4017600 § - $ 40,176 00

$ 68,84403 § - 1 68,844 03

$ 2000000 § - H] 2000000 $ 342,980 75
$ 5074 § - $ 5074

s 1196470 § - H 11964 70

$ 93600 § - $ 936 00

S 803400 § - H 8034 00

$ 10857 § - H 108 57

1 3245 § - L 3245

S 80000000 § {71455109) § 8544891 § 106 575 37
$ 2175460 § - s 2175460

$ 2415954 § (23754 05) § 405 49

$ 1,08300000 $ (811,35961) $ 271640 39

$ 16,00000 § - $ 1600000 $ 309,800 48
$ 643448 § (464832) § 1,786 16

s 1902612 $ (2041810) § (1,392 98)

$ 5290 § - $ 5290

$ 353,00000 $ (38364875) $ (30,648 75)

H 899,00000 § (951,763 50) § {52 763 50)

$ 332,00000 § (29923118) § 32,768 82

$ 18,55759 § - $ 18,557 59

$ 35171028 § (220178 25) $ 131,53203

$ 172,02485 § - $ 17202485 § 27191712
$ 3059575 - H 3059575

$ 4657409 § - H 48,574 09

$ 1526160 § - s 1526160 § 92 431 44
s 1,079,00000 $ (82292399) § 256,076 01

$ 2494170 § - $ 2494170 § 28101771
$ 1978380 § (18,106 01) § 167779

$ 500,00000 § (406,333 06) § 9366194

H 2000000 $ -8 20,000 00

s 24359 § - s 24959

1 40000000 § (316,164 38) § 8383562

$ 955185 § -8 9,551 85

$ 4632404 § - $ 46,324 04

$ 10321491 § - s 103214 94

$ 9833706 § - s 98,33706 $ 456,852 80
s 517324 § (4,33057) § 84267

s 345248 § (4.07918) $§ (626 72)

$ 8762097 § - s 87,620 67

$ 5684326 § - H 56,843 26

S 2666725 § - S 26,667 25

$ 54265581 $ - H 542 655 81

S 11321062 § -8 113,210 62

H 8853831 § -8 88,538 31

s 479945 § - s 479945

s 306971 § -8 3,069 71

H 1,180,00000 § 87024134) § 308 758 66

H 77,79459 § - s 77,794 59

s 808092 § - s 8,080 92

- 738165 § - s 7,38165

1 60,73200 § - - 60,732 00

1 32457715 § - $ 324,577 15

s 23493755 § - S 234,937 55

S 3191891 § - S 3191891

S 13779190 § - $ 137,791 90

s 101248 § - H 101248

s 49683 § - H 496 83

S 2460235 § - S 2460235 § 2,142706 30
$ 1581817655 $ (11,110,327 45) S 4807,84910 S 4,807,849 10




Ga&lord'and Dorothy Donnelley Foundation 36-6108460
Form 990-PF Dividends and Interest from Securities Statement 1
Capital (a) (b) (c)
Gross Gains Revenue Net Invest- Adjusted
Source Amount Dividends Per Books ment Income Net Income
Dividends &
Interest 5,178,804. 0. 5,178,804. 4,559,670.
To Part I, line 4 5,178,804. 0. 5,178,804. 4,559,670.

19 Statement(s) 1



Gaylord'and Dorothy Donnelley Foundation

36-6108460

Form 990-PF Rental Income

Statement 2

Kind and Location of Property

Lease of farm land, located in Lake County,
Illinois

Total to Form 990-PF, Part I, line b5a

20

Activity Gross
Number Rental Income
1 2,707.
2,707.

Statement(s) 2



Gaylord'and Dorothy Donnelley Foundation

36-6108460

Form 990-PF

Other Income

Statement 3

Description

(a)
Revenue
Per Books

(b)
Net Invest-
ment Income

(c)
Adjusted
Net Income

Beacon Capital Strategic Partners
VvV, L.P.
Beacon Capital Strategic Partners

VI,

L.P.

Commonfund Distressed Debt Partners

1T,

L.P.

Covenant Apartment Fund VI
(Institutional), LP
EcoSystem Investment Partners II,

LP
FEG

AAF TEI LLC

FEG Private Opportunities Fund LP
Kayne Anderson MLP Fund, L.P.

KIA
KIA
KIA
KIA
KIA
KIA
KIA
KIA
KIA
KIA

VIII
VIII
VIIIT
VIII
VIII
VIII
VIII
VIIT
VIII
VIII

(Chariot),
(Deepwater),
(HM), L.P.
(IGPS), L.P.
(International) L.P.
(Power), L.P.
(Rubicon), L.P.
(Sentinel), LP
(SOP) LP
(Truck Lite),

L.P.
L.P.

L.P‘

Kelso Investment Associates VIII,

L.P.

The
The
MAP
MAP
MAP

Lyme Forest Fund TE, LP
Lyme Forest III TE, LP

2006, L.P.
2008, L.P.
2012, L.P.

Northgate IV, LP
PowerShares DB Commodity Index
Tracking Fund

KIA

VIII (P2), L.P.

Private Advisors Small Company
Buyout Fund II

Sigular Guff Distressed
Opportunities Fund III, LP
VCFA Private Equity Partners IV, LP

Total to Form 990-PF, Part I,

line 11

0. -8.
0. -34.
0. 11,300.
0. 696,149.
0. 25,460.
0. 171,574.
0. -141,165.
0. -50,021.
0. -73.
0. -35.
0. _54.
0. -758.
0. -4,724.
0. -174.
0. 264.
0. -4,894.
0. -185.
0. -81.
0. -30,726.
0. -16,946.
0. -31,851.
0. 161,488.
0. 200,331.
0. 10,805.
0. -46,630.
0. -23,685.
0. -7.
0. 34,378.
0. 74,013.
0. —25'184.
0. 1,008,527.
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Gaylord’and Dorothy Donnelley Foundation

36—610é460

Form 990-PF Legal Fees Statement 4
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Quarles & Brady LLP 25,376. 4,105. 21,271.
To Fm 990-PF, Pg 1, 1ln l6a 25,376, 4,105. 21,271.

22
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Gaylord and Dorothy Donnelley Foundation

36-6108460

Form 990-PF Accounting Fees Statement 5
(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
McGladrey, LLP 38,900. 15,560. 23,340.
To Form 990-PF, Pg 1, 1ln 16b 38,900. 15,560. 23,340.
23 Statement(s) 5




Gaylord and Dorothy Donnelley Foundation

36-6108460

Form 990-PF

Other Professional Fees

Statement 6

Description

Consultants - Grant Making

Consultants - General
Investment Expense -
Consulting

Investment Expense -
Management Fees
Investment Expense -
Liquidating Trust
Direct Charitable
Activities

Board Staff Development
Communications & Website

To Form 990-PF, Pg 1, 1ln 1lé6c

(a) (b) (c) (a)
Expenses Net Invest- Adjusted Charitable
Per Books ment Income Net Income Purposes

125,486. 0. 125,486.
43,476, 0. 43,476.
280,870. 280,870. 0.
-2,890. -2,890. 0.
31,018. 31,018. 0.
105,003. 0. 105,033.
755. 0. 755.
35,938. 0. 35,938.
619,656. 308,998. 310,688.
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Gaylord‘and Dorothy Donnelley Foundation

36-6108460

Form 990-PF

Other Expenses

Statement 7

Description

Automobile

Bank Fees

Custodial Fees

Dues & Publications
Equip/Software Support
Courier

Insurance
Miscellaneous

Office Supplies
Postage

To Form 990-PF, Pg 1, 1ln 23

(a) (b) (c) (d)
Expenses Net Invest- Adjusted Charitable
Per Books ment Income Net Income Purposes

5,088, 0. 5,088.
8,406. 0. 8,406.

65,168. 65,168. 0.

62,217. 0. 62,217.

73,887. 0. 73,887,

522. 0. 522.
18,061. 0. 18,061.
1,097. 0. 1,097.
9,641. 0. 9,641.
1,481. 0. 1,481.
245,568. 65,168. 180,400.
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Gaylord’and Dorothy Donnelley Foundation 36-6108460

Form 990-PF Other Increases in Net Assets or Fund Balances Statement 8
Description Amount

Net Unrealized Gain on Investments 15,813,383.
Prior Period Net Asset Adjustment 171,953.
Total to Form 990-PF, Part III, line 3 15,985,336,

26 Statement(s) 8




Gaylord'and Dorothy Donnelley Foundation 36-6108460

Form 990-PF Other Notes and Loans Reported Separately Statement 9
Borrower's Name Terms of Repayment Interest Rate
Notes Receivable 1.00%
Date of Maturity Original Description of FMV of

Note Date Loan Amount Consideration Consideration
10/07/05 12/31/12 10,000,000. 0.

Security Provided by Borrower Purpose of Loan

Doubtful Acct FMV
Relationship of Borrower Balance Due Allowance of Loan
8,234,312. 4,691,812. 3,542,500.
Borrower's Name Terms of Repayment Interest Rate
Notes Receivable 1.00%
Date of Maturity Original Description of FMV of
Note Date Loan Amount Consideration Consideration
10/07/05 12/31/12 7,000,000. 0.
Security Provided by Borrower Purpose of Loan
Doubtful Acct FMV
Relationship of Borrower Balance Due Allowance of Loan
7,000,000, 3,988,500. 3,011,500.

27 Statement(s) 9



Gaylord‘and Dorothy Donnelley Foundation

Borrower's Name

Terms of Repayment

Line of Credit

Principal and interest
due at maturity

36-6108460

Interest Rate

Date of Maturity Original Description of
Note Date Loan Amount Consideration
05/01/06 12/31/12 8,707,000.

Security Provided by Borrower Purpose of Loan

Relationship of Borrower

Balance Due

1.00%

FMV of
Consideration

0.

Doubtful Acct FMV
Allowance

of Loan

3,520,180.

2,005,780. 1,514,400.

Total to Form 990-PF, Part II, line 7 18,754,492.

10,686,092. 8,068,400.

28
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Gaylord.and Dorothy Donnelley Foundation

36-6108460

Form 990-PF U.S. and State/City Government Obligations Statement 10

U.S. Other

Fair Market

Description Gov't Gov't Book Value Value

MFO CRA Qualified Investment Fund X 3,387,684. 3,387,684.
MFO Doubleline Total Return Bond X

Fund 12,654,822, 12,654,822.
MFO Pimco Global Adv Strategy Bond X 5,849,920. 5,849,920.
Total U.S. Government Obligations 18,504,742. 18,504,742.
Total State and Municipal Government Obligations 3,387,684. 3,387,684.
Total to Form 990-PF, Part II, line 10a 21,892,426. 21,892,426.

29
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Gaylord and Dorothy Donnelley Foundation

36-6108460

Form 990-PF Corporate Stock

Statement 11

Description

MFC Ishares TR Russell Midcap Index

MFC Powershares DB Commodity Index

MFO AQR International Equity Fund

MFO DFA Emerging Markets Value

MFO DFA Invt DIM. GRP. Emerging Mkts Small CAP
MFO DFA Invt DIM. GRP. Intl Small CAP Val

MFO DFA US Small Cap Value Portfolio

MFO Pimco FDS Fundamental Index Plus

MFO Schwab International Large Co Index

Total to Form 990-PF, Part II, line 10b

30

Fair Market

Book Value Value
11,139,015. 11,139,015.
2,879,212. 2,879,212.
8,268,833. 8,268,833.
7,987,090. 7,987,090.
5,619,424. 5,619,424.
7,951,742. 7,951,742.
11,464,038. 11,464,038.
14,941,807, 14,941,807.
7,459,746, 7,459,746.
77,710,907. 77,710,907.

Statement(s) 11



Ga&lord.and Dorothy Donnelley Foundation 36-6108460

Form 990-PF Corporate Bonds Statement 12

Fair Market

Description Book Value Value
MFO Loomis Sayles Fixed Income 6,457 ,242. 6,457,242.
Total to Form 990-PF, Part II, line 1l0c 6,457,242, 6,457,242.

31 Statement(s) 12




GaylordJand Dorothy Donnelley Foundation 36-6108460

Form 990-PF Other Investments Statement 13
Valuation Fair Market

Description Method Book Value Value
Beacon Capital Strategic Partners V FMV 838,682, 838,682.
Beacon Capital Strategic Partners FMV

VI 1,725,882. 1,725,882,
CF Quellos Alpha Engine SPV - B FMV 283,316. 283,316.
CF Quellos Alpha Engine SPV - C FMV 1,159. 1,159,
CF Quellos Alpha Engine SPV - D FMV 6,695, 6,695,
Commonfund Distressed Debt Partners FMV

II, L.P. 709,233. 709,233.
Covenant Apartment Fund VI FMV 1,760,529. 1,760,529,
Ecosystem Investment Partners II, FMV

LP 836,534. 836,534.
FEG Private Opportunities Fund FMV 7,433,503. 7,433,503,
HBK Offshore FD CL FMV 5,332,859. 5,332,859.
Kayne Anderson Mid-Stream Energy FMV 0. 0.
Kayne Anderson MLP Fund FMV 3,809,261. 3,809,261.
Kelso Investment Associates VIII, FMV

(IGPS) 621,624, 621,624.
Kelso Investment Associates VIII, FMV

LP -93,361. -93,361.
Kelso Investment Fund VIII (Power) FMV 116,425. 116,425.
Kelso Investment Fund VIII FMV

(Rubicon) 478,940. 478,940.
KIA VIII (International), LP FMV 939,313. 939,313.
KIA VIII (Sentinel), LP FMV 38,131. 38,131.
KIA VIII (HM), LP FMV 78,915. 78,915.
KIA VIII (SOP), LP FMV 108,788. 108,788.
KIA VIII (T LITE), LP FMV 82,428. 82,428.
Lyme Forest Fund, LP FMV 1,458,202, 1,458,202,
Lyme Forest Fund III, LP FMV 992,854. 992,854.
MAP 2006, LP FMV 2,032,103. 2,032,106.
MAP 2009, LP FMV 2,061,197. 2,061,197.
MAP 2012, LP FMV 1,121,560. 1,121,560.
Northgate IV, LP FMV 2,866,631. 2,866,631.
Pointer Offshore LTD. FMV 9,415,955. 9,415,955,
Private Advisors Small CO Buyout II FMV 976,216. 976,216.
Private Advisors Stable Value Fund FMV 7,151,123. 7,151,123,
Siguler Guff Distressed FMV

Opportunities 2,451,706. 2,451,706.
Venture Capital Fund of America FMV

Private Equity Partners IV 1,106,000. 1,106,000.
FEG Absolute Access TEI Fund LLC FMV 3,460,720. 3,460,720.
FEG Equity Access Ltd. FMV 8,626,801. 8,626,801.
Kelso Investment Assoc Fund VIII FMV

Chariot 74,508. 74,508.
Kelso Investment Assoc Fund VIII FMV

Deepwater 102,056. 102,056.
Sheperds Investment Fund FMV -23,317. -23,317.
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Gaylord'and Dorothy Donnelley Foundation

Shirley Heinze Land Trust

Total to Form 990-PF, Part II,

line 13

FMV

33

262,500.

36-6108460

262,500.

69,245,671.

69,245,674.

Statement(s) 13



Gaylord.and Dorothy Donnelley Foundation 36-6108460

Form 990-PF Depreciation of Assets Not Held for Investment Statement 14
Cost or Accumulated

Description Other Basis Depreciation Book Value

Furniture 84,132. 64,257, 19,875.

Equipment 204,386. 182,078. 22,308.

Leasehold Improvements 186,068. 145,734. 40,334.

Total To Fm 990-PF, Part II, 1n 14 474 ,586. 392,0689. 82,517.
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Gaylord and Dorothy Donnelley Foundation

36-6108460

Form 990-PF

Other Liabilities

Statement 15

Description

Deferred Tax Liability

Total to Form 990-PF, Part II,

line 22

35

BOY Amount EOY Amount
0. 480,000.
0. 480,000.
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. 3
Gaylord and Dorothy Donnelley Foundation

36-6108460

Form 990-PF Part VIII - List of Officers, Directors
Trustees and Foundation Managers

Statement 16

Name and Address

Julia Antonatos
35 E. Wacker Drive,
Chicago, IL 60601

Timothy Brown
35 E. Wacker Drive,
Chicago, IL 60601

Sir Peter Crane
35 E. Wacker Drive,
Chicago, IL 60601

Ceara Donnelley
35 E. Wacker Drive,
Chicago, IL 60601

Laura Donnelley
35 E. Wacker Drive,
Chicago, IL 60601

Shawn M. Donnelley
35 E. Wacker Drive,
Chicago, IL 60601

Vivian Donnelley
35 E. Wacker Drive,
Chicago, IL 60601

Charles G. Lane
35 E. Wacker Drive,
Chicago, IL 60601

Suite

Suite

Suite

Suite

Suite

Suite

Suite

Suite

Cheryl Mayberry McKissack

35 E. Wacker Drive,
Chicago, IL 60601

John H. Rashford
35 E. Wacker Drive,
Chicago, IL 60601

Alex Shuford
35 E. Wacker Drive,
Chicago, IL 60601

Suite

Suite

Suite

2600

2600

2600

2600

2600

2600

2600

2600

2600

2600

2600

Employee
Title and Compen- Ben Plan Expense

Avrg Hrs/Wk sation Contrib Account
Director

2.00 0. 0 0
Director

2.00 0. 0. 0
Director

2.00 0. 0 0
Director

2.00 0. 0. 0
Director, Chairperson

3.00 0. 0 0.
Director, Secretary & Treasurer

2.00 0. 0. 0.
Director

2.00 0. 0 0.
Director

2.00 0. 0. 0
Director

2.00 0. 0 0.
Director

2.00 0. 0. 0
Director

2.00 0. 0 0

36 Statement(s) 16



Gaylord'and Dorothy Donnelley Foundation

Max E. Wheeler
35 E. Wacker Drive, Suite
Chicago, IL 60601

Mimi Wheeler
35 E. Wacker Drive, Suite
Chicago, IL 60601

David Farren*
35 E. Wacker Drive, Suite
Chicago, IL 60601

Thomas Trinley*
35 E. Wacker Drive, Suite
Chicago, IL 60601

Totals included on 990-PF,

Director
2600 2.00
Director
2600 2.00

36-6108460

0. 0. 0.

Executive Director & Asst. Secretary

2600 40.00

220,000. 29,353. 0.

Dir. Finance & Admin. & Asst. Treasurer

2600 40.00

Page 6, Part VIII

147,500. 36,137. 0.

367,500. 65,490. 0.

* Mr. Farren and Mr. Trinley are professional staff and do not have board

voting privileges. Staff salaries are reviewed annually by comparing

compensation of similar-sized foundations using the Council on Foundations'

Salary and Benefits Survey and the Foundation Financial Officers Group

Compensation Database.

37
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Gaylord and Dorothy Donnelley Foundation 36-6108460

Form 990-PF Summary of Direct Charitable Activities Statement 17

Activity Three

Next Generation Conservation Leaders - Working with a
diversity of partner organizations to develop and implement
strategies to encourage young people to enter the
conservation field.

Expenses

To Form 990-PF, Part IX-A, line 3 5,330.
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Gaylord and Dorothy Donnelley Foundation
36-6108460

Form 990-PF

Part XV

Submittal Instructions

Organizations apply for grants using an online system (Microedge GIFTS) linked from the foundation’s website (www gddf org) If an
organization i1s new to the online system, 1t 1s prompted to create a new account Returning applicants log in using an email and password
chosen the last time an application was submitted Applicants can save and return to the application at their leisure, email drafts to
others for review, and submit applications, reports, and other requirements After a proposal application 1s submitted, an instant
confirmation and a copy of the submitted proposal 1s emailed to the applicant. The Foundation downloads the matenals

into its database Proposals are reviewed for the foundation’s March, July and November board meetings To be reviewed for a specific
board meeting, a complete proposal must be submitted via the online system by 11 59pm CT on the deadlines posted at gddf org

Submittal Deadlines
complete proposal must be submitted via the online system by 11 59pm ET on the deadlines posted at gddf org Specific deadlines are
updated regularly on the foundation's website: www gddf org

Program Areas
The Gaylord and Dorothy Donnelley Foundation invests in Land Conservation, Artistic Vitality, and Regionally Significant Collections in the
Chicago region and Lowcountry of South Carolina
We foster land conservation through preservation, restoration, and protection of strategic lands We encourage artistic vitality by helping
professional arts organizations build their organizational readiness. We support increased access to regionally significant collections
General Guidelines
Organizations must be 501(c)(3) public charities
Organizations must have completed at least one full fiscal year of operations before applying
We do not support
Individuals, religious activities, political campaigns, or legislative lobbying
Fiscal sponsorships or fiscal agents
Stand-alone conferences, publications, films, events, websites, or videos.
Endowments, capital campaigns, or debt reduction
We do not have a Letter of Intent (LOI) process, so if you have a question, please call.

Land Conservation Guidelines
Grants are avalilable for the following, provided they contribute to landscape-scale conservation outcomes
Land protection and stewardship
Strategic land conservation partnerships
Policy, planning and advocacy
Organizational capacity building
We do not make grants for the acquisition of land or conservation easements

Artistic Vitality Guidelines

In the Chicago region, we make grants only for general operations In the Lowcountry of South Carolina, proposals for projects are by
We must see the organization’s work before we can make a grant, so please contact us as soon as you know your performance schedule
Organizations must demonstrate or strongly promise artistic vitality. To us, artistic vitality 1s a combination of frequency of programming
and degree of professionalism, factoring in the artistic discipline, budget size and where an organization happens to be in its evolution
All lllinois applicants are required to participate in the lilinois Cultural Data Project (ICDP)

The following types of groups are not eligible

Organizations primarily focused on arts education or social service

Amateur or community arts groups

Presenting organizations

Groups that are legally, financially, or operationally part of a larger institution, e g the art department of a college

Collections Guidelines
We make project grants for collections of regional significance, to help at critical junctures along a spectrum of conservation — from basic
preservation through cutting edge mining and creative interpretation

All llhnos applicants are required to participate in the lllinois Cultural Data Project (ICDP).

STATEMENT 18



Gaylord and Dorothy Donnelley Foundation
36-6108460

Form 990-PF

Part XV

We do not support existing staff salaries or indirect costs
We generally do not make grants for one-time exhibitions

STATEMENT 18
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