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SCANNED or7 29,200

, . OMB No 1545-0052
Fom 990-PF Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation 201 3
Department of the Treasury » Do not enter Social Security numbers on this form as it may be made public.
Intenal Revenue Service > (nformation about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.
For calendar year 2013, or tax year beginning , 2013, and ending .
Name of foundation A Employer identification number
The Charlesmead Foundation 52-1550204
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see the instructions)
c/o Matheys Lane Cap Mgt One West Exchange St |4th Floor (401) 262-4600
City or town, state or province country and ZIP or forelgn postal code
Providence RI 02903 Cc If exemption application is pending, check here. > D
G Check all that apply | |Initial return | |Initial Return of a former public charity D 1 Foreign organizations, check here . . - - . - > D
| _|Final return | _|Amended return
Address change Name change 2 Foreign organizations meeting the 85% test, check
H Check type of organization ]_[ Section 501(c)(3) exempt prnivate foundation here and altach computation - . . . . . . .
|_| Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation E  If pnivate foundatlon status was terminated .
I Farmarkel value of all assels al end of year  |J  Accounting method.  [X[Cash | [Accrual under section 507(b)(1)(A). check here - D
(from Part Il, column (c), line 16) Other (specify) )
pectty) ] F  Ifthe foundation Is in a 60-month termination
> S 20,576,465. (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here . . . . ™ D
Part] |Analysis Of Revenue and (a) Revenue and (b) Net investment {c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income income for charitable
columns (b), (c), and (d) may not neces- purposes
sarnly equal the amounts in column (a) (cash basis only)
(see instructions) )
1 Contnbutrons, gifts, grants, etc, received (att sch) . .
2 ck” if the foundn is not req to att Sch B |
3 Intereston savings and temporary i
cashinvestments. - . . . . . . . . .. [
4 Duwidends and interest from securities . . . . . 374,693, 374,693, !
5aGrossrents . . . . v e e e i
b Net rental income . -
orloss) . .+ - . [ . [
R 6 A Net gain/(loss) from sale of assets not on line 10 506,785.|1,-6a Stmt ) |
Eo| Pommmree® 3,246,207 ) |
E 7 Capital gain net income (from PartIV,line2) - . . ! 506 ’ 785. coC !
N 8 Net short-term capitatgain . . . . . . . - d
U 9 Income modifications. . . . . . . ..
E 10 a Gross sales less
retums and
allowances .
Less Cost of B t
goods sold - ' !
¢ Gross profit(loss) {attsch) . . . . . . ..
11 Other income (attach schedule) . . . . \
See Line 11 Stmt 265, 996. 295,433. . !
12 Total. Add iines 1 through 11. . . . . . 1,147,474. 1,176,911. i
13 Compensation of officers, directors, trustees, etc - .
14 Other employee salaries and wages . . . . .
15 Pension plans, employee benefits . . .
A | 16a Legal fees (attach schedule) . . . . . . . .
A b Accounting fees (attach sch). L=16h Stmt. 5,750. 5,750.
4 ¢ Other prof fees (attach sch) . L-16c Stmt. 239, 631. 214,631.
é 17 Interest. . . . . . .. ... ...
T | 18  Taxes (atlach schedule)see inslrs) . + .« 99QPF, 13,555.
2 19 Depreciation (attach [
1|' sch) and depletlon ........... ) L
| 20 ‘(pﬁﬁzggr;g - T
v
E{ 21 Travel E@ \elr'ErQetmgs
el 22 Pnn mg and publications - Qf ..
)P( 23 Githdr éenses (attach sched @
E Tt Bl 7 2014 | 7 113,552. 92,740. 3,732.
g 24 Total operatlng and adminis @J e
s xpemnsesAdd-r .- 372,488. 313,121. 3,732.
25 Eonrould{ gl el pdd T. . |- - 1,215,350. — 1,215,350.
26 Total expenses and disbursements.
Addlines24and25 . . . . .. . . .. 1,587,838. 313,121. 1,219,082.
27 Subtract ine 26 from line 12: el .
a Excess of revenue over expenses i
and disbursements . . . . . . .. -440,364.
b Net investment income (if negative, enter -0-) . . 863 ’ 790. | !
C Adjusted net Income (if negative, enter -0-) : |

BAA For Paperwork Reduction Act Notice, see instructions. TEEA0301 10/18/13 Form 990-PF (2013)
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‘Form 990-PF«(2013) The Charlesmead Foundation

52-1550204

Page 2

Beginning of year

End of year

Attached schedules and amounts in the descnption
Part 1l |Balance Sheets

(a) Book Value

(b) Book Value

(c) Farr Market Value

column should be for end-of-year amounts only
1 Cash — non-interest-bearing

378,177.

(See instructions )
2 Savings and temporary cash investments

631,226.

379,187.

379,187.

3 Accountsreceivable . . . . . .. .. 4
Less allowance for doubtful accounts

0.

1,450.|

»
4 Pledgesreceivable. . . . . . .. .. >
Less allowance for doubtful accounts *

5 Grants receivable

6 Recewables due from officers, directors, trustees, and other
disqualfied persons (attach schedule) (see instructions)

7 Other notes and loans receivable (attach sch) .*>

Less allowance for doubtful accounts ™

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

w-L4munund

10a Investments — U S and state government
obligations (attach schedule) . . . . . . . . . .. .. ... ..

b Investments — corporale stock (attach schedute) . L=10b. Stmt . .

7,733,870.

8,592,867.

11,368,340.

¢ Investments — corporate bonds (attach schedule). . . . . . . . . . . .

11 Investments — land, buildings, and
equipment basis. . . . . .. ...

Less accumulated depreciation
(attachschedule) . . . . . .« .« .. >

12 Investments — mortgageloans. . . . . . . . . ...

13 Investments — other (attach schedule) . . L=13 Stmt . ..

6,097,026.

5,488,360.

8,383,974.

14 Land, buildings, and equipment basis *

Less accumulated depreciation
(attach schedule) . . . . . ... ... g

——

15 Other assets (describe ™ 1,-15 Stmt )

461,471.

443,514.

443,514.

16 Total assets (to be completed by all filers —
see the instructions Also, see page 1, iteml). . . .

15,301,770.

14,905,378.

20,576,465.

17 Accounts payable and accrued expenses. . . . . .

18 Grants payable. . . .

19 Deferred revenue

20 Loans from officers, directors, trustees, & other disqualified persons . . . .

21 Mortgages and other notes payable (atlach schedule)

22 Other hiabilities (describe ™ )

OMm——A—r—@p-r

23 Total liabilities (add lines 17 through 22)

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

24 Unrestncted

25 Temporarily restricted

26 Permanently restncted . . . .

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

27 Capital stock, trust pnincipal, or currentfunds . . . . . . . . . .

26,488.

26,488.

(=mun» mz

28 Paid-in or capital surplus, or land, building, and equipmentfund_. . ._. . . _.

_8,291,040..

_8,335,012..

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

6,984,242

6,543,878.

OMOZPrp>m gZCT

A0

30 Total net assets or fund balances (see instructions)

15,301,770.

14,905,378.

31 Total liabilities and net assets/fund balances
(see nstructions). . . . . . ... ...

15,301,770.

14,905,378.

e e e

[Part lli]Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year — Part Il, column (a),

end-of-year figure reported on prior year'sretum) . . . . . . . . . . ...

Enter amount from Part |, ine 27a
Other increases not included in Iine 2 (temize) .

o n b WN
g
[=%
o
=
o
7]
-
»
o
3
o
w

hine 30 (must agree with

15,301,770.

-440,364.

43,972.

14,905,378.

14,905,378.

BAA

TEEA0302 07/09/13

Form 990-PF (2013)




Form 990-PF (2013) The Charlesmead Foundation 52-1550204 Page 3
(Part 1V [€apital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g., real estate, (b}How acqured | {C)Date acqured | ~ (d)Date sold

2-story brick warehouse, or common stock, 200 shares MLC Company)

~

P = Purchase
D — Donation

(month, day, year) | {month, day, year)

1a pyplically traded securities

c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 3,246,207. 2,739,422, 506,785.
b
c
d
e

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

(i) Fair Market Value

(i) Adjusted basis

(k) Excess of column (1)

@) Gains (Column (h)
gain minus column (k), but not less

as of 12/31/69 as of 12/31/69 over column (j), if any than -0-) or Losses (from column (h))
a 506, 785.
b
c
d
e
If gan, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If {ioss), enter -0- in Part |, line 7 } 2 506,785.

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

If gain, also enter in Part |, ine 8, column (c) (see instructions) If (loss), enter -0- —I_
nPart,ine8 . . . . . o o e e e e e e e e e e e e e e e e e _ 3

[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) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distnbutable 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 entnes

Base peﬁgd years
Calendar year (or tax year

b
Adjusted qualif)sm)g distributions

(c)
Net value of
nonchantable-use assets

(d)
Distnbution ratio

(column (b) divided by column (c))

beginning in)

2012 230,857. 18,175,904. 0.012701
2011 1,025,139. 17,532,254. 0.058472
2010 754,869. 16,716,118, 0.045158
2009 711,401. 15,286,195. 0.046539
2008 1,112,672, 18,706,034. 0.059482
2 Totaloflinet,column(d) . . . . o« o i i i e e e e e e e e e e e e e e e e e e 2 0.222352

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 lessthan5years . . . . . . .. .. ... ... 3 0.044470
4 Enter the net value of noncharitable-use assets for 2013 fromPart X, lne5. . . . . . ... . . .. .. 4 19,370,619.
5 Multiplylinedbyline3 . . . . . . . . o . L e e e e 5 861,411.
6 Enter 1% of net investment income (1% of Partl,line27b) . . . . . . . . . ... . ..., 6 8,638.
7 AdAINES 5 and B. . « . o e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 7 870,0409.
8 Enter qualifying distributions from Part Xil, line 4 . . . . . . . . .. . Lo 8 1,219,082,

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

Part VI instructions

BAA

TEEA0303 07/09/13

Form 990-PF (2013)



TEEAQ304 07/10/13

Form 990-PF*(2013) 'The Charlesmead Foundation 52-1550204 Page 4
[Part VI [Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see Instructions)
1 a Exemp! operating foundations described in section 4940(d)(2), check here . . . . » l_] and enter 'N/A’ on line 1
Date of ruling or determination letter _ (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet the section 4920-(-6) requirements in Part V, 1 8,638,
check here . * Eand enter 1% of Part|,Ine27b . . . . . . . . . .o e e ]
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, line 12, column (b) . . . . _| - —
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Othersenter-0-) . . . . . . . .« 4t o v it e e e e e e e e e 2 0.
3 ADAINES 1and 2. -« v v v i 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 e e e 3 8,638.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) . . . . . 4 0.
5 Tax based on investment income. Subtract ine 4 from line 3 If zero or less, enter-0- . . . . . ... ... ... 5 |__ ... 8,638.
6 Credits/Payments: ) ‘
a 2013 estimated tax pmts and 2012 overpayment credited 02013 . . . . . . . . . . ... 6a 12,669. i
b Exempt foreign organizations — tax withheldatsource . . . . . . . . .. ... .. 6b i
¢ Tax paid with application for extension of time to file (Form 8868). . . . . . . . . . 6¢c 6,000. 1
d Backup withholding erroneously withheld . . . . . . . . . ... o o0 oo 6d o J
7 Total credits and payments Add lines 6athrough6d . . . . . . . . . . v v v n s e e e 7 18,669.
8 Enter any penalty for underpayment of estimated tax Check here |:| if Form 2220 is attached . . . . . . .. 8
9 Tax due If the total of ines 5 and 8 1s more than line 7, enferamountowed . - . . . . . . . . . . . .o o > 9
10 Overpayment If kne 7 is more than the fotal of ines 5 and 8, enter the amount overpaid . . . . . . . .. ... ... .. .. >l 10 10,031.
11 Enter the amount of lne 10 to be Credited 10 2014 estimated tax__. . . . ~ 10,031. | Refunded . . . .| 11
[Part VII-A | Statements Regarding Activities
1 a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it Yes | No
participate or intervene in any political campaign? . .« . . . . . . e e e e e e e e e e e e e e e 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes
(see the instructions for definition)? . . . . . . . . . L L e e e e e e e e e 1b X
If the answer 1s 'Yes' to 1a or 1b, attach a detailed description 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 forthisyear? . . . . . . . . o i i o v vt vt i v e v v s e e e e s e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year - - !
(1) Onthe foundaton . . * $ (2) Onfoundation managers ... *$ !
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on [
foundation managers . >3 I
2 Has the foundation engaged In any activities that have not previously been reported tothe 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 - — _,_j
of incorporation, or bylaws, or other similar instruments? If 'Yes,” attach a conformed copy of the changes . . . . . . . . . .. 3 X
4 a Did the foundation have unrelated business gross income of $1,000 or more during theyear? . . . . . .. .. ... .. ... 4a X
b If 'Yes, has it filed a tax return on Form 990-T forthisyear? . . . . . . . . . . . o o v o v v vt v i e e 4b| X
5 Was lhere a liquidation, termination, dissolution, or substanial contraction during theyear? . . . . . . . . o v o e h e e e 5 X
If 'Yes,’ attach the statement required by General Instruction T 0 :
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either " :\
® By language In the governing instrument, or K 1
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict y I
with the state law remain in the governing instrument? . . . . . . . oL oo Lo e e e e 6 X
7 Did the foundation have at least $5,000 in assets at any ime during the year? /f Yes,’ complele Part ll, column (c), and Part XV. . . . . . . . . . .. 7 X
8 a Enter thestatesto which the foundation réports o with which it is registered (see instructions) . . .~ . . .. * N B T
MD - Maryland .1
b If the answer 1s ‘Yes' to line 7, has the foundation furnished a cog; of’ For'm 990-PF to the Allorney General |
(or designate) of each stale as required by General Instruction G? If ‘No,” atfach explanation - - . . . . . .+ v v o0 e s e 8b| x
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942())(5) - ﬂal
for calendar year 2013 or the taxable year beginning in 2013 (see Instructions for Part XIV)? If 'Yes,’ complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule listing their names
AN AdAreSSES - - « v v v o e e e e e e e e e e e e e e e e e e e e e e e a s e s s s e e e e e s s s e e s 10 X
BAA Form 990-PF (2013)




Form 990-PFY2013) The Charlesmead Foundation 52-1550204

Page 5§

[Part VII-A | Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b){(13)? If 'Yes', attach schedule (see instructions) . . . . . . . .. .« oo v v v o v o

12 Dud 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). . . . . . . . . .. Lo oo n e e e s e e e
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . .
Website address . .« . v v v v v o e e 0L > N/A

14 Thebooksareincareof * Matheys Lane_Capital Management L.P. Telephone no. ®  (401)

Locatedat ™ One West Exchange Street 4th Floor Providence, RI ZIP+4 > (02903

15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 — Checkhere . . . . . . . . . . .. .. ..

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a
bank, securities, or other financial account in aforeign country? . . . . . . . . L oL Lo L o e e e e e

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If 'Yes,' enter the name of the
foreign country ™

16

[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.
1 a Duning the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . . . . . . . .. |:|Yes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified Person? . .« « v L i e e e e e e e e e e e e e e e e e e s 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 a disqualified person)? . . . . . . . . . ¢ . . o i e e e E]Yes No

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a period after termination
of government service, if terminating within 90 days.). . . . . . . .« o oo e e o DYes 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 section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructons)? . . . . . . ... ...

Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . .. .. .. ... .. > D

¢ Did the foundation engage n 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 beginningin 2013? . . . . . . . . .o oo o v oo

2 Taxes on fallure 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 (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 20132 . . . . . . . . . ..o oo 0o o e DYes

If 'Yes,' list the years * 20 20,20 ,20

b Are there any years listed in 2a for which the foundation is not applying 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 —seeinstructions ) . . . . . . . . . . .. oo o oo e e

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
20 .20 , 20 , 20

3 a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise atany ime dunngthe year? . . . . . . . .« v v 0t it it e e e e e e e s I:l Yes

b If 'Yes,'did it have excess business holdings in-2013 as a result of (1) any purchase-by the foundation - _ _
or disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved
by the Commissioner under section 4343(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 penod? (Use Schedule C, Form 4720, to

determine if the foundation had excess business holdings in 2013.). « . .« v« o v vt it b v i s e e e e e

4 a Did the foundation invest during the year any amount in a manner that would jeopardize its

chantable PUrPOSES? . « « v v o o e e e e e e e e e e e e e e e e e e

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
Jjeopardize its chanitable purpose that had not been removed from jeopardy before the first day of

thetax yearbeginning N 20137, . . . . . . L . oL . o e e e e e e e e e e e e e e e e e e

Yes

No

1b|

2b

3b

- 4b

X

|

BAA Form 990-PF (2013)

TEEAQ305 12/07/12




Form 990-PF (2013) The Charlesmead Foundation

52-1550204

Page 6

[Part VII-B [Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?. . . . . . . . .

(2) Influence the outcome of any specific public election (see section 4855), or to carry
on, directly or indirectly, any voter registrationdnve? . . . . . . .. oL Lo o e e e e Yes
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . . . .. ... .. Yes

(4) Provide a grant to an organization other than a charitable, etc, organization described
In section 508(a)(1), (2), or (3), or section 4940(d}(2)? (see Instructions)

(5) Provide for any purpose other than religious, chantable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children oranimals? . . . . . . . . . .. ..

b If any answer I1s '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 nstructions)?

¢ If the answer Is 'Yes' to question 5a(4), does the foundation claim exemption from the

tax because It maintained expenditure responsibi

lity for the grant?

.................................. 5b
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . . . . . ... . ... > D

if "Yes,' attach the statement required by Regulations section 53 4945-5(d).

6 a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

on a personal benefit contract?

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?

If 'Yes'to 6b, file Form 8870.

7 a At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction?
b If 'Yes, did the foundation receive any proceeds or have any net income attnbutable to the transaction?

[:]Yes No J

X} No
No

[><]
z
o

DYes DNo {
]
|

No __J
....|] 6b X
No ]
....| 7b

Part VIl jInformation 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

(e) Expense account,

(81Name and address anousperweek | lfnotpaid, | employeobenett, | oler alowances
compensation
Anthony W. Deering __ _______
One West Exchange 4th Fl _ _ ___ Chairman
Providence RI 02903 1.00 0 0 0.
Kathryn Deering __ __ ________
One West Exchange 4th F1__ __ _ _ President
Providence RI 02903 1.00 0. 0 0.
John Warren _ _ __ __ _________
One West Exchange 4th F1 _ ___ _ Trustee
Providence RI 02903 1.00 0 0 0.
See Information about Officers, Directors, Trustees, Etc
0. 0. 0.

2 Compensation of five highest-paid employee

s (other than those inc

luded on line 1 — see instructions). If none, enter 'NONE.’

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

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

(d)Contnbutions to
employee benefit
plans and deferred
compensation

(c) Compensation

(e) Expense account,
other allowances

None

BAA

TEEA0306 07/10/13

Form 930-PF (2013)



Form 990-PF(2013) The Charlesmead Foundation 52-1550204 Page 7

(Part VIl [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

Matheys Lane_Capital Management LP __ _ Investment, Executive director

One West Exchange St. 4th Floor ______ ________

Providence RI 02903 200,000,

Total number of others receiving over $50,000 for professional services . . . « . « .« .« o v i i i e i e e e > None
Part IX-A | Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year Include refevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc
1 p—
2 __________
3
4

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

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

_All other_program-related.investments See instructions. - - = = - - - - - — - - - - -
3
>

BAA

TEEAQ307 07/10/13

Form 990-PF (2013)



-Form 990-PF:(2013) .The Charlesmead Foundation 52-1550204 Page 8

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

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc, purposes ﬁlﬁ-‘g’j
a Average monthly fair market value of securiies . .« . . . . .« . L oL o e e e e e 1a 9,880,696.
b Average of monthly cash balanCes . . « v « « « v v v v v i e e e e e e e e e 1b 1,287,164,
€ Fair market value of all other assets (see INStructions) . . . . . . . . . . o L Lo e e e e e 1c 8,497,743,
dTotal (@dd INES 12,0, aNA C) « - + « « « o bt e e e e e e e e e e e 1d 19,665,603,
e Reduction claimed for blockage or other factors reported on lines 1a and 1c 't*li
(attach detalled explanation) . . . . . . . . . v .. e e | 1 el i,:;i
2 Acquisttion iIndebtedness applicabletoline 1assets . . . . . . ... L L L oL s o 2
3 Subtractline 2fromiing 1d . . . . . o i e e e e e e e e e e e e e e e e e e e e e e e e 3 19,665, 603.
4 Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see INStrUCtioNS) . . . .« . .« . L L . e e e e e e e e e e e e e 4 294,984,
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here andonPartV,lne4. . . . . . .. 5 19,370,619.
6 Minimum investmentreturn. Enter5% ofline 5. . . . . . . . . . L. L L L o e e e e e e 6 968, 531.

[Part XI ‘ [ Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations
and certain foreign organizations check here *» |_|and do not complete this part.)

Note. The amount on line 6 will be used in Part V, column (b), 1in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years

BAA Form 990-PF (2013)

1 Miimuminvestmentreturnfrom Part X, lIne 6 . . . . . . . . o 0 0 0 i e e e e e e e e e e e 1 968, 531.
2 a Tax on investment income for 2013 from PartVl, lne5. . . . . . . . . . . . . .. 2a 8,638. fti‘:i:
b Income tax for 2013 (This does not include the tax fromPartVI1). . . . . . . . .. 2b iiﬁé
; CAdDINES 22 AN 2D « « v« v v o e i e e e e e e e e e e e e e 2c 8,638,
| 3 Distributable amount before adjustments Subtractline2cfromiine 1. . . . . . .. . .. . ... ..o oL 3 959, 893.
4 Recoveries of amounts treated as qualifying distributions . . . . . . . .. oo 0 o 0o s s o0 e e 4
5 AddInes3andd. . . . . . o e e e e e e e e e e e e e e e e e e e e e e e e e 5 959,893,
6 Deduction from distributable amount (see Instructions) . . . . . . . . . o L L L e e e e 6
‘ 7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xll{, ine 1. . . . . . . . .. 7 959, 893,
i Qualifying Distributions (see instructions)
1  Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes E@@
a Expenses, contributions, gifts, etc — total from Partl, column (d),lme 26 . . . . . . . .. ... ... ... ... 1a 1,219,082.
b Program-related investments — total from Part IX-B. . . . . . . . . ... 0 00 Lo e c e e e e e 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc, purposes . . . . . . . 2
3 Amounts set aside for specific chantable projects that satisfy the %j:g
a Suitability test (prior IRS approval required). . . . <« « Lo L0 e e e e e e e e e e e e 3a
b Cash distribution test (attach the required schedule) . . . . . . . . .. o oo oo Lo oo s 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIli, line4 . . . . . . 4 1,219,082,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, ine 27b (see instructions) . . . . . . .« . . 0 0L o e e e e e e s 5 8,638.
6 Adjusted qualifying distributions. Subtractline5fromlne4 . . . . . . . .. .. o0 oo oo 6 1,210,444,

TEEAQ308 07/10/13




-For 990-PF (2013) The Charlesmead Foundation 52-1550204 Page 9

Part Xlil | Undistributed Income (see instructions)

(a)

Corpus

(b) (c) (d)
Years pnor to 2012 2012 2013

1 Plstrlbutable amount for 2013 from Part XI,
NE 7 ¢« v v v v e e e e e e e e e e e e e e

2 Undistributed income, If any, as of the end of 2013 ] o
a Enter amount for 2012only. . . . . . . . . .. ) 0.
b Total for prior years 20 ,20 .20

3 Excess distnibutions carryove—r:f any,FZ_OH o
aFrom2008 . . .. .. 74,235.
bFrom2009 . ... .. 0.
c From2010 . . . . . . 0.
dFrom2011 . . . ... 170,632,
e From2012 . . . . .. 0.

| f Total of ines 3a throughe . . . . . ... . ..

4 Qualifying distributions for 2013 from Part

Xll,ined * S 1,219,082,
a Applied to 2012, but not more thanline 2a . . .

959,893.

244,867.

b Applied to undistributed income of prior years
(Election required — see instructions). . . . . . .

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

d Applied to 2013 distnbutable amount
e Remaining amount distributed out of corpus

959,883.

259,189.

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

6 Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtractlne5. . . . . 504,056.

b Prior years' undistnibuted income Subtract
line 4b from line 2b

¢ Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been issued, or on which the section '
4942(a) tax has been previously assessed . .

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

e Undistnbuted income for 2012 Subtract ine 4a from
line 2a Taxable amount — see instructions. . . . . . . 0. .

f Undistributed income for 2013. Subtract lines
4d and 5 from line 1 This amount must be
distributed n2014 . . . . .. ..o o0 ' 0.

7 Amounts treated as distributions out of

corpus to satisfy requirements imposed

by section 170(b)(1)(F) or 4942(g)}3)

(see Instructions) . . <« .+« . e e

9

Excess distributions car
applied on line 5 or line

over from 2008 not
(see instructions) - . .

Excess distributions carryover to 2014.
Subtract lines 7 and 8 fromlne6a . . . . . . .

10 Analysis of line 9

a Excess from 2009 . .
b Excess from 2010 . .
¢ Excess from 2011
d Excess from 2012
e Excess from 2013

74,235.

429,821.

170,632,

0.

259,189.

!

BAA

TEEA0309 07/10/13

Form 990-PF (2013)



‘Form 890-PF%2013) The Charlesmead Foundation 52-1550204 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, enterthe date oftheruling. . . . . . . . . L o L 0 i it e e e e e e e >
b Check box to indicate whether the foundation i1s a private operating foundation described in section m9420)(3) or I 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Pnor 3 years

income from Part | or the minimum
Investment return from Part X for
eachyearhsted ... ...... ...

b85%oflne2a . .. .. ... ... ...

¢ Qualifying distributions from Part XIi,
hne 4 foreach yearbisted . . . . . . . . .

d Amounts mcluded in line 2¢ not used directly
for active conduct of exempt activities . . . . . .

€ Qualifying distributions made directly
for active conduct of exempt activities
Subtractine 2d fromlne2¢ . . . . . . .

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

a 'Assets’ alternative test — enter
(1) Valueofallassets ... ... ...

{2) Value of assets qualifying under
section 4942()(3)B)(1) - - - - - - . .

b ‘Endowment’ alternative test — enter 2/3 of
minimum investment return shown in Part X,
line 6 foreachyearlisted . . . . . . . . ...

¢ 'Support’ alternative test — enter

(1) Total support other than gross
investment income (interest,
dividends, rents, payments

} on secunties loans (section
[ 512(a)(5)), orroyalties). . . . . . .

(a) 2013 (b) 2012 () 2011 (d) 2010 (e) Total

(2) Support from general public and 5 or
more exempt organizations as provided
in section 4942(3(3)(8)(ni) .....

(3) Largest amount of support from
an exempt organizaton . . . . . . .

(4) Gross investmentincome . . . . ..
! [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) )
Anthony W Deering

Kathryn Deering
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.

Anthony W Deering
Kathryn Deering
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:

Check here ™ If the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds. If the foundation makes gifts, grants, etc (see nstructions) to individuals or orgarnizations under other conditions,
complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines

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

BAA TEEA0310 07/10/13 Form 990-PF (2013)
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‘Form 990-PF'(2013) The Charlesmead Foundation

52-1550204 Page 11

[Part XV+|Supplementary Information (continued)

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

Recipient sllzgsnj:?r@r}gl;tla:n?rgg] ltgu;rlfy :gg;g:tgzn Purpose of grant or Amount
foundation manager or recipient contribution
Name and address (home or business) substantial contributor
a Paid during the year
Schedule attached
Public
MD 21202 see attached 1,215,350.

R T I I » 3a 1,215,350.
b Approved for future payment
B 1= - [P E  E E  Sr » 3b

BAA TEEA0501 07/11/13

Form 990-PF (2013)




Form 990-PF (2013)

The Charlesmead Foundation

52-1550204

Page 12

TPart XVI-A | Analysis of Income-Producing Activities

Enter.gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
(a) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function income
code sion (See instructions )
1 Program service revenue code
a
b
c
d
e
f
g Fees and contracts from government agencies . .
2 Membership dues and assessments . . . . . . .
3 Interest on savings and lemporary cash investments . . . .
4 Dividends and interest from securities 14 374,693.
5§ Net rental income or (loss) from real estate : :
a Debt-financed property . . . . . . ... ...
b Not debt-financed property . . . . . . . . . . ..
6 Netrental income or (oss) from personal property . - . . .
7 Other investmentincome . . . . . . . . - 14 265,996,
8 Gain or (loss) from sales of assets other than inventory . . . 14 506,785.
9 Netincome or (loss) from special events . . . .
10 Gross profit or (loss) from sales of inventory . . .
11 Other revenue. o i
a
b
c
d
e
12 Subtotal Add columns (b), (d),and(e) . . . . . . 1,147,474.

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

(See worksheet in line 13 instructions to verify calculations )

13

1,147,474.

Part XVI-B |Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. | Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the
\ accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions.)
BAA TEEA0502 07/11/13 Form 990-PF (2013)




*Form 990-PF'(2013) The Charlesmead Foundation 52-1550204 Page 13
|Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

T
1 Dud the organization directly or indirectly engage in any of the following with any other organization :;;ﬁ%{ o :
described In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, L o )
relating to political organizations? :';x RN ;
a Transfers from the reporting foundation to a noncharitable exempt organization of : L‘?{"‘g‘jz"; ek ': !
(1) Cash. . . . o e e e e e e e e e e e e e e e e e e e e e e 1a(1) X
(2) Otherassets . . . v . v v v i v i e v e et 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 1a(2) X
b Other transactions e s
(1) Sales of assets to a noncharntable exemptorganization. . . . . . . . . . . oo o e c e cn e e e e e e 1b (1) X
(2) Purchases of assets from a noncharitable exemptorganization. . . . . . . . . ... 0o e o 1b (2) X
(3) Rental of facilities, equipment, or other assets . . . . . . . . v« 0 o h et b e e e e e e e e e e 1b (3) X
(4) Reimbursement arrangements . « - « o« . v . et i i e e e e e e e e e e e e e s 1b (4) X
(5) Loans Orloan QUarant@es . . . « « « « v v e e b e e e e e e e e e e e e e e 1b (5) X
(6) Performance of services or membership or fundraising solicitations. . . . . . . . . . . . oo o oo e e 1b (6) X
¢ Sharning of facilities, equipment, mailing lists, other assets, or paid employees. . . . . . . . . .. .. ... ... 1c X
d If the answer to any of the above is 'Yes,' complete the following schedule Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received
(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
2 a |s the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or nsection 5272 . . . . . . . . . . .. o oo I:IYes No
b If 'Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (c) Descniption of relationship

- — | Under penaities of perjury, | declare that | have examined this retum, including accompanying schedules and statements;and to the best of my knowledge and belief, it is true,
corregt,-and complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge (

May the IRS discuss
’ this retumn with the
/O | . preparer shown below
2 ctions)
g x o —

{ {seel
Signature of officer or trustee Date Title | X|Yes No

Pnnt/Type preparer's name 2 Preparer’s figna Date PTIN
! 4—%’“—@0’ z U/ ¢ // creck [X]r
Paid Joseph F Cavagna Joge avagna ¥ self-employed P00210451

Preparer Firm’s name * Joseph F. Cavagna; CPA Firm's EIN ™
Use Only |Frmsaddress > 3902 Dance Mill Rd
Phoenix MD 211312116 Phone no (410) 592-2823

BAA Form 990-PF (2013)

TEEA0503 07/11/13




Farm-990-PF
Part |, Line 6a

Net Gain or Loss From Sale of Assets 2013

Name

The Charlesmead Foundation

Employer Identificatton Number

52-1550204

Asset Information:

Description of Property. . . . . . publically traded securities

Date Acquired
Date Sold

Sales Price . . 3,246,207.

Sales Expense . .

How Acquired

Name of Buyer . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method:. . . .

2,739,422,

Total Gain {Loss): . . 506, 785. Accumulation Deprectation: . . .

Description of Property . . . . . .

Date Acquired- .
Date Sold
Sales Price

Sales Expense . .

Total Gain (Loss)

How Acquired

Name of Buyer . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method . . . .

Accumulation Depreciation . . .

Description of Property . . . . . .

Date Acquired .
Date Sold
Sales Price

Sales Expense . .

Total Gain (Loss)

How Acquired

Name of Buyer. . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method . . . .

Accumulation Depreciation . . .

Description of Property . . . . . .

Date Acquired .
Date Sold
Sales Price

Sales Expense . .

Total Gain (Loss)

How Acquired

Name of Buyer. . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method*. . . .

Accumulation Depreciation . . .

Description of Property.. . . . . .

Date Acquired .
Date Sold
Sales Price

Sales Expense . .

Total Gain (Loss)

How Acquired

Name of Buyer . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method . .

Accumulation Depreciation . . .

Description of Property . . . . . .

Date Acquired. .
Date Sold
Sales Price

Sales Expense . .

Total Gain (Loss)

How Acquired

Name of Buyer' . . .

Cost or other basts (do not reduce by depreciation) . . .

Valuation Method . . . .

Accumulation Depreciation . . .

Description of Property . . . . . .

Date Acquired .
Date Sold
Sales Price

-Sales Expense - - - N

Total Gain (Loss)

How Acquired

Name of Buyer. . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method.. .—.—... o

Accumulation Depreciation® . . .

Date Acquired. .
Date Sold
Sales Price

Sales Expense . .

Total Gain (Loss)

How Acquired

Name of Buyer . . .

Cost or other basis (do not reduce by depreciation) . . .

Valuation Method . . . .

Accumulation Depreciation® . . .

TEEW4004 05/28/13




The Chaglesmead Foundation

52-1550204

Form 990-PF, Page 1, Part |, Line 11
Line 11 Stmt

Other income- Rev/Exp Book Net Inv Inc Ad) Net Inc
Chesapeake Inv III LP 21,560. 35,792.
Matheys Lane Berkshire LLC 46,513, 49,237.
Rex Adv Copley LLC 89,054. 89,054.
Matheys Lane K VIII LLC -8,398. -1,349.
Matheys Lane THL LLC 20,853. 20,853.
Matheyl Lane Nautic VI LLC 25,454. 25,454.
Matheys Lane Copley X LLC 46,049, 46,049.
AWD Caves Inv LLC 16,823. 22,255.
CVP Towson Row 1,043. 1,043.
Matheys Copley Asia IT 7,045. 7,045.
Total 265,996. 295,433.
Form 990-PF, Page 1, Part |, Line 23
Line 23 Stmt
Other expenses’ Rev/Exp Book Net Inv Inc Ad)] Net Inc Charity Disb
Office supplies 742. 371. 371.
Bank fees 265. 318. 317.
Investment exp from partnerships 106,457. 89,007.
Insurance 4,364. 2,182. 2,182,
Miscellaneous 1,724. 862. 862.
Total 113,552. 92,740. 3,732.
Form 990-PF, Page 6, Part VIII, Line 1
Information about Officers, Directors, Trustees, Etc.
(a) (b) (c) (d) (e)
Name and address Title, and Compensation Contributions Expense
average hours (If not paid, to employee account, other
per week enter -0-) benefit plans allowances
devoted to and deferred
position compensation
Person. . I:I Business . |—___|
Maron Deering
One West Exchange 4th Fl [ Trustee
Provaidence RI 02903 1.00 0. 0. 0.
Person . |--- l Business . | -—] — — _|- _ - _ L
Spencer Deering
One West Exchange 4th Fl | Trustee
Providence RI 02903 1.00 0. 0. 0.
Total
0. 0. 0.




The Cha{lesmead Foundation

52-1550204

Form 990-PF, Page 1, Part |
Line 16b - Accounting Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Joseph F. Cavagna, CPA | Tax return preparation 5,750.
Total 5,750.
Form 990-PF, Page 1, Part |
Line 16c - Other Professional Fees
Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Matheys Lane Capital Advisory | lnvestment Mgr, Exec Director 200,000. 175,000.
Mitler Irvestrent Management | Investment Mgt 21,993. 21,993.
Deutsche Bank { Custody fees 8,605. 8,605.
Brown Capital Management | Investment Mgt 9,033. 9,033.
Total 239,631. 214,631.
Form 990-PF, Page 2, Part I, Line 10b
L-10b Stmt
End of Year
Line 10b - Investments - Corporate Stock: Book Fair Market
Value Value
American Express 614 shares 24,419, 55,708.
Apple Inc. 75 shares 39,815. 42,077.
Ares Cap Corp 4200 shares 69,174. 74,634.
Bank Amer CorpvCom 1300 shares 17,182. 20,241,
CSX Corporation 2082 shares 27,094, 59,899.
Citigroup Inc Com 375 shares 17,345. 19,541.
Coca Cola Company 1006 shares 21,770. 41,558.
Franklin Resources Inc 1098 shares 26,128, 63,388.
General Electric Co 2340 shares 26,980. 65,590.
General Mills Inc 892 shares 23,361. 44,520.
Google Inc 30 shares 22,407. 33,621.
Kellogg Co 540 shares _ - _ _ 23,976. 32,978.
O Reilly Automotive Inc 150 shares 18,680. 19,307.
Pultegroup Inc 2250 shares 40,775. 45,833.
Time Warner Inc 967 shares 24,375. 67,419.
US Silica Hldgs Inc 625 shares 20,495, 21,319.
Wal Mart Stores 499 shares 23,772. 39,266.
T Rowe Price Equity Income 6351.248 shares 101,238. 208,575,
T Rowe Price Institutiional 98341.114 shares 1,011,910. 1,011,930.
Vanguard Tax Managed 20172.294 shares 173,475. 269,300.
Ishares TR S&P 500 Gr 10847 shares 573,188. 1,071,141,
Ishares TR S&P 500 value ETF 1155 shares 72,534. 98, 706.
Ishares TR Core S&P Mid Cap 2250 176,558. 301,073.
Ishares TR Russell 2000 ETF 4675 shares 325,427. 539, 308.




. The Charlesmead Foundation 52-1550204
Form 990-PF, Page 2, Part I, Line 10b Continued
L-10b Stmt
End of Year
Line 10b - Investments - Corporate Stock: Book Fair Market
Value Value
SPDR Index SHS FDS Euro 8500 shares 296,825. 358,700,
Artisan Mid Cap Value Fund 11746.759 shares 235,110. 317,162.
Columbia Acorn International Fund 6126.563 shares 232,744. 285,865.
Fidelity Small Cap Discovery Fund 5198.008 shares 125,850. 162,490.
Harding Loevner International 10230.780 shares 141,877. 184, 461.
The Oakmark International Fund 12853.051 shares 233,596. 338,292.
Hennessy Small Cap Financial Fund 10219.951 shares 125,923. 156, 365.
Tvy Mid Cap Growth Fund 14940.911 shares 253,730. 362,915.
Yacktman Fund Service Class 9725.570 shares 164,284. 228, 940.
Matthews Asia Div 14252.904 shares 181, 366. 222,203.
Matthews Asia Growth Fund 5504.626 shares 117,030. 117,028.
Matthews Asian Growth and Income 6704.613 shares 106,718. 126,717,
T Rowe Price Global Tech 20059.499 shares 194,550. 255,357.
Primecap Odyssey Stock Fund 10089.126 shares 134,027. 213,698.
Principal Equity Inc Fund 9560.101 shares 157,549. 231,546.
Royce Opportunity Fund 14059.303 shares 132,373. 218,482.
Third Avenue Focus Credit 36044.802 shares 396,030. 403,702.
Vanguard Equity Inc Fund Adm. 3680.979 shares 203,050. 229,619.
Vanguard High Yield Corporate Bond Fund 22205.878 shares 122,811. 133,901.
Vanguard Intermediate Term 26497.761 shares 265,869. 256,233.
Vanguard Short Term Inv 33190.204 shares 355,899. 355,135.
Ishares TR MTG Real Estate Capped ETF 8785 shares 107,256. 101,203.
Market Vectors ETF TR 011 SVCS 3000 shares 118,870. 144,210.
SPDR S&P 500 ETF TR Unit 1150 shares 162,853. 212,394.
SPDR Ser TR S&P Ins ETF 2039 shares 108,841. 128,641.
Jazz Pharmaceuticals PLC SHS USD 598 shares 56,917. 75,683.
Michael Kors Hldgs LTD 1130 shares 65,299, 91, 745.
Transocean LTD REG 1063 shares 54,524, 52,533.
Apple Inc 182 shares 67,334. 102,106.
Carbo Ceramics Inc 441 shares 37,817. 51,390.
Celgene Corp 467 shares 44,839, 78,908.
Covance Inc 440 shares 30,637. 38, 746.
Dicks Sporting Goods Inc 885 shares 32,849. 51,419.
EMC Corp 2382 shares 50,9109. 59,907.
FEI Company Common 643 shares 27,480. 57,458.
Gilead Sciences Inc 884 shares 38,789. 66, 388.
Google Inc 75 shares 48,721. 84,053.
JP Morgan Chase & Co 970 shares 51,225. 56,726.
— ——————Mastec—TFnc—1+403—shares 48,032~ 45,806
Medassets Inc 2425 shares 41,461, 48,088.
Monsanto Co 404 shares 39,641. 47,086.
Pultegroup Inc 23789 shares 32,746. 48,460.
Qualcomm Inc 920 shares 60,860. 68,310.
Quanta Svcs Inc 2133 shares 53,011. 67,317.
Shire PLC Spons 484 shares 48,021. 68, 384.
Trimble Nav LTD 1937 shares 50,327. 67,214.
Visa Inc 217 shares 34,3089. 48,322.

Totai

8,592,867.

11,368, 340.
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Form 990-PF, Page 2, Part II, Line 13

L-13 Stmt
End of Year
Line 13 - Investments - Other: Book Fair Market
Value Value
CVP Toston Row 120,457. 120,000.
Chesapeake Investments III LP 275,396. 432,847.
Thirteen Partners Offshore Fund 1,500,000. 2,395,952,
Matheys Lane Berkshire Investors 582,119. 949,010.
Rex Adv Copley Investors 199,163. 208,841.
Matheys Lane THL Investors 265,487. 322,365.
AWD Caves Investors 693,593. 1,698,460.
Matheys Lane Copley X Investors 1,160,014, 1,356,282,
Mathleys Lane K VIII Investors 234,079. 320,623.
Matheys Lane Nautic VI Investors 319,826. 428,676.
Matheys Lane Copley Asia II 138,226. 150,918.
Total 5,488,360. 8,383,974.
Form 890-PF, Page 2, Part Il, Line 15
Other Assets Stmt
Beginning End of Year
Line 15 - Other Assets: Year Book Book Fair Market
Value Value Value
Program Related Loans 461,471, 443,514. | 443,514.
Total 461,471. 443,514. 443,514.




THE CHARLESMEAD FOUNDATION

. T .
Organization “

ACLU Foundation of PA (Maron 2012)

After School' Matters (2013)
Alzheimer's Association (2013)
American Cancer Society (2013)

Arts Education in MD Schools Alhance (AEMS) (2013)
Assoc of Balt Area Grantmakers (ABAG) (2013)
Atuc Youth Center (Maron 2012)

Balumore Choral Arts Society (2013)

Balumore Clayworks (2013)

Baltimore Community Foundatton (2011-2015)
Baltimore Community Foundation (2013)
Baltimore Community Foundation (2013)
Balumore Museum of Art (2011-2014)

Baltimore Museum of Art (2013)
Balumore Museum of Art (2013)

Baltimore School for the Arts (2013)
Balumore School for the Arts (Jack 2012)
Bayside Family YMCA (Heather 2012)

BUILD (2013)

Buist Academy Foundation (Spencer 2012)
Cal Ripken, Sr Foundation (2011-2016)

Catholic Chanties (2013)
Catholic Charities (2013)

Caves Valley Golf Club Foundation (2012-2013)

Center Stage (2013)
Center Stage (2013)
Center Stage (2013)
Center Stage (2013)
Center Stage (2013)
Center Stage (Jack 2012)

Center Stage (Jan $50k and Dec $25k 2013)
Charleston Parks Conservancy (2013)
Charleston Parks Conservancy (Spencer 2012)

Child Mind Institute (2013)

Children's Scholarship Fund (2013)
Chuldren's Scholarship Fund Baltimore (2013)
Creative Alliance at the Patterson (2013)
Doctors Hospital Foundation (2013)

Dyslexia Tutoring Program (2013)

Education & Hope (Heather 2012)
Environment & Human Health (Maron 2012)

Everyman Theatre (2013)
Everyman Theatre (Jack 2012)

Family Service of Rhode Island (Heather 2012)

Fight for Children (2013)
First Tee of Baltumore (2013)

FreeState Legal Project, inc (2013)-
FreeState Legal Project, Inc (Maron 2012)

Friends School of Baltimore (2006-2018)

Friends School of Baltimore (2013)

Gaillard Performance Hall Foundation (2013-2016)
Gaillard Performance Hall Foundation (Spencer 2012-2016)

Hazelden Foundation (2013)

Intersuitial Cystitis Assoc (Jack 2012)

JHU Bayview Medical Center (2013-2014)
JHU Bayview Medical Center (2013-2014)
JHU Berman Institute of Bioethics (2006-2016)
JHU Berman Institute of Bioethics (2013)

JHU Peabody Institute (2013-2016)

JHU President's Office (2013)
Johns Hopkins Medicine (2013)
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Paid In
2013

500
5,000
11,000
1,000
2,500
1,750
4,000
500
2,000
500
1,000
1,000
25,000
1,000
10,000
3,500
5,000
5,000
10,000
5,000
50,000
3,000
200
24,000
4,000
1,000
1,500
40,000
8,550
2,000
75,000
10,000
2,500
10,000
1,000
450
1,000
2,000
3,000
1,000
2,000
2,500
2,000
2,500
5,000
14,100
. ..9,800
2,000
140,000
500
2,500
4,000
2,000
5,000
15,000
10,000
400,000
20,000
25,000
10,000
5,000

_Purpose

Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestrnicted
Unrestrnicted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted

Unrestricted

City and State

Phitadelphia, PA 19106
Chicago, 1L 60601
Timonium, MD 21093
Philadelphia, PA 19103
Baltimore, MD 21230
Baltimore, MD 21202
Philadelphia, PA 19102
Baltimore, MD 21217
Baltimore, MD 21209
Baltimore, MD 21202
Baltimore, MD 21202
Baltimore, MD 21202
Baltimore, MD 21218
Baltimore, MD 21218
Baltimore, MD 21218
Baltimore, MD 21201
Baltimore MD 21201
Barrington R1 02806
Baltimore, MD 21218
Mount Pleasant, SC 29464
Baltumore, MD 21209
Baltimore, MD 21201
Baltimore, MD 21201
Owings Mills, MD 21117
Baltimore, MD 21202
Baltumore, MD 21202
Baltimore, MD 21202
Baltimore, MD 21202
Baltimore, MD 21203
Baltimore MD 21202
Baltimore, MD 21202-3686
Charleston, SC 29413
Charleston, SC 29413
New York, NY 10022
Baltimore, MD 21202
Baltimore, MD 21202
Baltimore, MD 21224
Coral Gables, FL 33146
Baltimore, MD 21211
Norwalk, CT 06856
North Haven, CT 06473
Baltimore, MD 21201
Baltimore, MD 21202
Providence, R1 02906
Washington, DC 20036
Baltimore, MD 21286
Baltimore, MI_) 2l20_1 _
Baltimore, MD 21201
Baltimore, MD 21210
Baltimore, MD 21210
Charleston, SC 29401
Charleston, SC 29401
Center City, MN 55012
McLean, VA 22102
Baltimore, MD 21224
Baltimore, MD 21224
Baltimore, MD 21205
Baltimore, MD 21205
Baltimore, MD 21202
Baltimore, MD 21218
Baltumore, MD 21205



THE CHARLESMEAD FOQNPATION
i . . .
Organization v
Kennedy Knieger Institute (2013 - 2017)
KIPP Uyima Academy (Heather 2012)
Lambda Legal (Maron 2012)
Maryland Institute College of Art (MICA) (2013)
Movember (2013)
MPT Foundauon (2013)
MUSC Children's Hospital Foundation (Spencer 2012)
Nantucket Golf Club Foundation (2013)
National MS Society, MD Chapter (2013)
QOdyssey School (The) (2013)
Parks & People Foundauon (2013)
Planned Parenthood Federation of America (Maron 2012)
Providence Children's Museum (Heather 2012)
Quintessence Theatre (Maron 2012)
Roger Williams Park Zoo (Heather 2012)
San Miguel School (Heather 2012)
SEED School of MD (2013)
SEED School of MD (2013-2014)
Shriver Hall Concert Series (2013)
Shriver Hall Concert Series (2013)
Shriver Hall Concert Senies (Jack 2012)
Single Carrot Theatre (2013)
SMART Ride (The) (2012)
Spectal Olympics (2013)
St John's College (2013)
Swim Across America (2013)
Feach for Amenca Baltumore (Jack 2012)
Theatre Communications Group (2013)
TRF Development Partners (2011-2013)
UMBC Foundation (2010-2013)
UNC Arts & Sciences FDN (Spencer 2012)
UNC Chapel Hill (Spencer 2012)
Walters Art Museum (2013)
Wharton University of PA (2013)
TOTAL GRANTS )
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Paid In

2013
" 10,000
5.000
7,000
500
1,000
25.000
5,000
13,000
500
5,000
7,500
4,000
1,000
500
1,000
4,500
5,000
10,000
1,000
1,000
5.000
1,000
500
2.500
2,500
2,500
1,000
5,000
25,000
25,000
1,750
1,750
10,000
10,000

1,215,350 1

- Putpos§_ N

Unrestricted
Unrestnicted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestncted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestnicted
Unrestricted
Unrestricted
Unrestnicted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
Unrestricted
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Balumore, MD 21205
Balumore, MD 21209
New York, NY 10005
Baltimore, MD 21217
Venice, CA 90294
Owings Mills, MD 21117
Charleston, SC 29425
Siasconset, MA 02564
Timonium, MD 21093
Stevenson, MD 21153
Baltimore, MD 21211
New York, NY 1000t
Providence, RI 02903
Philadelphia, PA 19118
Providence, R1 02907
Providence, R1 02907
Balumore, MD 21223
Baltimore, MD 21223
Baltimore, MD 21218
Baltimore, MD 21218
Baltimore, MD 21218
Baltimore, MD 21203
Fort Lauderdale, FL 33301
Washington, DC 20036
Annapohs, MD 21404-2800
Boston, MA 02110
Baltimore, MD 21218
New York, NY 10018
Philadelphia, PA 19103
Baltimore, MD 21250
Chapel Hill, NC 27599
Chapel Hill, NC 27514-0309
Baltimore, MD 21201
Philadelphia, PA 19104



