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*fom 890-PF

EXTENDED TO NOVEMBER 16,
Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
» Do not enter social security numbers on this form as it may be made public.
P> Information about Form 990-PF and s separate instructions is at www. i's.gov/form990pf.

Department of the Treasury
Internal Revenue Service  /

2015

OMB No 1545-0052

2014

Open to Public Inspection

For calendar year 2014 or tax year beginning , and ending
Name of foundation A Employer identification number
MERTZ GILMORE FOUNDATION 13-2872722
Number and street {or R O. box number If mail 1s not detivered to street address) Room/suite

218 EAST 18TH STREET

B Telephone number

(212) 475-1137

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

NEW YORK, NY 10003-3694

Cr exemption application i1s pending, check here >|:|

G Check all that apply: (1 initial return
Final return
|:| Address change

|:] Initial return of a former public charity
(1 Amended return
[_1 Name change

D 1. Foreign organizations, check here )E]
2.F t ting the 859 test,
check herd and attach compuation . " P[]

H Check type of organization:

[I] Section 501(c)(3) exempt private foundation

E} Section 4947(a)(1) nonexempt charrtable trust |:] Other taxable private foundation

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

| Fair market value of all assets at end of year
(from Part Il, col. (c), lne 16)

J  Accounting method:
1 other (specify)

[X] Cash |:J Accrual

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

»3 124,493,822 .|(Parti column (d) must be on cash basss.)
Part | | Analysis of Revenue and Expenses d) Disbursements
(Part1] (s romasn courmatey 0 amarns | TOERENL | O)Nelmement | (o Adusednet | Qo
1 Contributions, grfts, grants, etc., received 3,760,000. N/A
2 Check }D if the foundabon Is not required to attach Sch B
3 Interest on savings and ternporary
Yy cash investments
= 4 Dividends and interest from securmes 1,900,263, 1,900,263. STATEMENT 1
o~ 5a Gross rents
cn b Net rentat income or (loss)
o © 6a Net gain or loss) from sale of assets not on line 10 10,413,612- mre/mrn IT:D
D 5| bacninme o _22,218,514. et i -
= 2| 7 cCapital gain net income (from Part Iv, line 2) 10 P 413 7 612. P (%3]
O €| 8 Net short-term caprtal gain ol Nav ﬂ‘. 0 208 «Q
Lid 9 |ncome modifications . < .’
Z 102 acacveces T P ST
% b Less Cost of goods sold ,_..____‘f .‘_ e .
¢ Gross profit or {loss) .
8 11 Otherincome = . -32,581. -382,024. STATEMENT 2
12 Total. Add lines 1 through 11 16,041,294.{ 11,931,851.
13 Compensation of officers, drrectars, trustees, etc . 5 7 1 1 1 4 8 . 1 3 0 7 0 9 2 ° 4 4 1 z 0 5 6 e
14 Other employee salaries and wages STM7, C 391,815. 0. 391,815.
|15 Pension plans, employee benefits suT. C 404,001. 38,553. 365,448.
$116a Legal fees L
§ b Accounting fees . STMT 3 36,911. 24,609. 12,302.
ol ¢ Other professional fees . STMT 4 674,742. 633,612. 41,130.
2{17 Interest o .
E 18 Taxes _STMT 5 195,250. 0. 0.
2|19 Depreciation and depleton 98,007. 0.
'E 20 Occupancy STMT. C 119,437. 6,635. 112,802.
: 21 Travel, conferences, and meetings 17,844. 0. 17,844.
£(22 Printingand publications L
©(23 Other expenses . STMT 6 119,999. 6,051. 113,948.
""é 24 Total operating and administrative
g expenses. Add lines 13 through 23 2,629,154. 839,552. 1,496,345.
Olas Contributions, gifts, grants pard 7.887,048. 7,887,048.
26 Total expenses and disbursements.
Add lines 24 and 25 _ . 10,516,202, 839,552. 9,383,393,
27 Subtracttine 26 from fine 12: @
4 Excess of rovenue over expenses and disbursements 5 z 525 7 09 2 . QO
b Netinvestment income Gf negative, enter -0-) 11,092,299. Q)
¢ Adjusted net income (f negative, enter -0-) N/A
$3%2% LHA For Paperwork Reduction Act Notice, see instructions

11301111 759420 4317

2014.04020 MERTZ GILMORE FOUNDATION

1

Form 990-PF (zowQQ

4317 __ 1




* Form 990-PF (2014)

MERTZ GILMORE FOUNDATIO

N

13-2872722

Page 2

Attached schedules and amounts in the descnpbon
Part il Balance Sheets column should be for end-ot-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1
2
3

8
]

Cash - ﬁon-mterest—beanng -
Savings and temporary cash mvestments
Accounts recevable P>

74,408.

43,016,

43,016.

719,539.

1,753 ,726.

1,753,726.

Less: allowance for doubtful accounts P

Pledges recevable P>

Less: allowance for doubtful accounts P>

Grants recervable e ..
Recevables due from officers, directors, trustees, and other
disqualified persons L
Other notes and loans recervable . >

Less: allowance for doubtful accounts P>

Inventories for sale or use _ .
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations

1"

12
13
14

15
16

b Investments - corporate stock
¢ Investments - corporate bonds

.. STMT 8 .

Investments - land, bulldings, and equipment basis »

6,345,421.

7,037,800.

11,569,169.

Less accumulated depreciaion | 2

Investments - mortgage loans
investments - other

. .. .. ...smMT 9
Land, buildings, and equipment: basis P 3,356,999.

82,839,077.

87,102,915,

109,062,671.

Less accumulated deprecabon~ STMT 1 0D 1,670,389.

1,713,005.

1,686,610.

1,686,610.

Other assets (describe P> STATEMENT 11)

776,188.

378,630.

378,630.

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

92,467,638.

98,002 ,697.

124,493,822.

Liabilities

Net Assets or Fund Balances

17
18
19
20
21
22

23

24
25
26

27
28
29
30

31

Accounts payable and accrued expenses
Grants payable
Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable i i X
Other liabilities (describe p» )

Total liabilities (add lines 17 through 22)

0.

0‘

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

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

Capital stock, trust principal, or current funds = o
Paid-in or capttal surplus, or land, bldg., and equipment fund .
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

» [

Total liabilities and net assets/fund balances .

92,467,638.

98,002, 697.

92,467,638.

98,002, 697.

92,467,638.

98,002, 697.

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

1

Total net assets or fund balances at beginning of year - Part I, column (a), line 30

(must agree with end-of-year figure reported on prior year's return) 1 92,467,638.
2 Enteramount fromPartl,line27a o R 2 5,525,092.
3 Other increases notincluded in ting 2 (temize) P SEE STATEMENT 7 3 84,967.
4 Addlnesi,2,and3 L L e . R 4| 98,077,697.
5 Decreases notincluded i line 2 (itemize) » FORGIVENESS OF PROGRAM RELATED LOAN 5 75,000.
6 _Total net assets or fund balances at end of vear (Iine 4 minus hne 5) - Part 11, column (b), hne 30 6 98 ,002,697.
Form 990-PF (2014)
423511
11-24-14
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= Form 9%8-PF (2014)

MERTZ GILMORE FOUNDATION

13-2872722 ( Page3,

[Part IV| Capital Gains and Losses for Tax on Investment Income

11301111 759420 4317

(a) Listand describe the kind(s) of property sold (e.g., real estate, (b),"lo“{lfgﬁalg{fd (? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a .
b SEE ATTACHED STATEMENT
c
d
e
G (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
c
d
e 22,218,514. 11,804,902. 10,413,612,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col. {h) gain minus
o Adi ; . less than -0-) or
. (j) Adjusted basis (k) Excess of col. (1) col. {k), but not
(i) F.M.V. as of 12/31/869 as of 12/31/69 over col. (j), it any Losses (from col. (h))
a
b
c
d
e 10,413,612,
If gain, also enter in Part |, line 7
2 Capttal gain netincome or (net capital loss) If (loss), enter -0- in Part |, ne 7 2 10,413,612.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gamn, also enter in Part |, ine 8, column (c).
If (loss), enter -0- in 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 4340(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? [:l Yes III 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.
(@) (b) © I,
. Distribution ratio
Calendar y(?aarsfo?g;(i(yje%erat;:glnmng in) Adjusted qualifying distributions Net value of noncharitable-use assets {col. ([;)Sé:v%é%nbgl c‘ol. {c)
2013 7,961,786. 115,013,969, .069225
2012 7,142,557. 106,043,008, .067355
2011 7,.591,970. 104,816,396, .072431
2010 7,034,801, 99,715,451, .070549
2009 7.844,903. 88,509,066, .088634
2 Total of ine 1, column (d) 2 .368194
3 Average distribution ratio for the 5-year base penod dee the total on lme 2 by 5 or by the number of years
the foundation has been in existence if less than 5years . 3 .073639

4 Enter the net value of noncharitable-use assets for 2014 from Part X, fine 5
5 Multiply line 4 by iine 3

6 Enter 1% of net investment income (1% of Part I, line 27b)

7 Addhnes5and6

8 Enter qualfying distributions from Part Xii, line4 ... . . ... ... ...

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

4 123,476,246.

5 9,092,667.
6 110,923.
7 9,203,590.
8 9,455,005,

423521 11-24-14
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* Form 990-PF (2014) MERTZ GILMORE FOUNDATION 13-2872722 ,_ Pages,
| 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 P D and enter "N/A" on line 1.
Date of ruling or determmnation 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 (X and enter 1% i 110,923.
of Part!, line 27b s
¢ Al other domestic toundatrons enter 2% of Irne 27b Exempt forelgn organrzatrons enter 4% of Partt, Ime 12 col. (b).
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
Addimes fand2 .
Subtitle A (income) tax (domestrc sectron 4947(a)(1) trusts and taxable foundatrons onty Others enter -0-)
Tax based on investment income. Subtract line 4 from hne 3. If zero or less, enter -0-
Credits/Payments:
a 2014 estimated tax payments and 2013 overpayment credited to 2014 . 6a 185,255,
b Exempt foreign organizations - tax withheld at source = L 6b
¢ Tax paid with application for extension of trme to file (Form 8868) o |lse 110,000.
d Backup withholding erroneously withheld == o o 6d
Total credits and payments. Add lines 6a through 6d
Enter any penalty for underpayment of estimated tax. Check here l:l it Form 2220 is attached T
Tax due. !f the total of lines 5 and 8 I1s more than line 7, enter amount owed e R
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid e N [ 184,332,
Enter the amount of ine 10 to be: Credited to 2015 estimated tax P> 184,332, H 0.
mrt VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did 1t participate or intervene in Yes| No
any poltical campaign? . . . . 1a X
b Did it spend more than $100 during the year (erther drrectly or |nd|rectly) for polmcal purposes (see |nstructrons for the deflnrtron)’? L 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copres of any materials pubhshed or
distributed by the foundation in connection with the actwities.
¢ Did the foundation file Form 1120-POL for this year? . o . . IR I [ X
d Enter the amount (if any) of tax on political expendrtures (sectlon 4955) |mposed durmg the year
(1) On the foundation. > $ 0 . (2) On foundation managers. > $ 0.
¢ Enter the reimbursement (if any) paid by the foundation during the year for political expendrture tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any actwities that have not previously been reported tothe IRS? L e 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 mstrument, articles of incorporation, or
bylaws, or other similar instruments? If *Yes, " aftach a conformed copy of the changes 5 TM T i .I . o 3
4a Dd the foundation have unrelfated business gross income of $1,000 or more during the year? o L . 4a
b 1f“Yes," has it filed a tax return on Form 990-T for this year? . L 4b
§ Was there a hiquidation, termination, dissolution, or substantiat contractron dunng the year'7 L . . 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 erther:
® By language in the governing instrument, or
© By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? .18 lX

7 Did the foundation have at least $5,000 in assets at any t|me durrng the year" If 'Ys oomp/ete Pan II col (c) and PartXV o 7 X

0.
110,923.
0.
110,923.

[ C- [ L)

D O W N

295,255.

0w o ~N
0 (o [~

bt dted

8a Enter the states to which the foundation reports or with which it 1s registered (see mstructions) »
NY,CA
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 890-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If *No, " attach explanation 5 g | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(])(3) or 4942(1)(5) tor calendar

year 2014 or the taxable year beginning n 2014 (see instructions for Part XIV)? If "Yes,* complete Part XI\V__ e 9 X

10 Did any persons become substantiat contributors during the tax year? it ~ves * attach a schedute listing therr names and addresses 10 X
Form 990-PF (2014)

423531
11-24-14
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* Form 999-PF (2014) MERTZ GILMORE FOUNDATION 13-2872722 ¢ Pages5
[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)‘? If“Yes," attach schedule (see nstructions) . .. . 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundatron ora drsqualmed person had advrsory pnvrleges"
If*Yes,” attach statement (see instructions) R 112 X
13 Did the foundation comply with the public nspection requrrements tor lts annual returns and exemptlon apphcatron" . L L1l X
Website address p» _WWW . MERTZGILMORE .ORG
14 Thebooksareincareof p» MARION CAPPIELLO Telephone no.p»(212) 475-1137
Locatedat 218 EAST 18TH STREET, NEW YORK, NY zr+4 p10003-3694
15 Section 4947(a)(1) nonexempt charttable trusts filing Form 990-PF in ireu of Form 1041 - Check here .~ . L . b:]
and enter the amount of tax-exempt interest received or accrued during the year o . R L15 l N /A
16 Atany time during calendar year 2014, did the foundation have an interestin or a srgnature or other authorrty over a bank, Yes| No
securitigs, or other financial account in a foreign country? o 16 X
See the instructions for exceptions and filing requirements for FInCEN Form 114 (formerly TD F 90-22. 1) If"Yes," enter the name of the
foreign country P
ﬁar‘t 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 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? o D Yes til No
(2) Borrow money from, lend money to, or otherwise extend credtt to (or accept it from)
adisqualified person? . . .. e . [Cdves (XI o
(3) Furmish goods, services, or facilities to (or accept them from)a dlsqualrhed person'7 . D Yes IE No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Pa.rT \{ l\\ L. .IX] Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the beneftt or use of a disqualified person)? . . o EI Yes m No
(6) Agree to pay money or property to a government official? (Exceptron 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 witmn 90 days.) .. .. . . .

b If any answer is "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions descrrbed n Regulatrons
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see nstructions)? . . .
Organizations relying on a current notice regarding disaster assistance check here i . 4 D

¢ Dud the foundation engage In a prior year n 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 2014? . J . A i [ X

2 Taxes on failure to distribute income {section 4942) (does not apply for years the foundatron was a prrvate operatrng foundatlon
defined in section 4942(j)(3) or 4942(j)(5)):

a At the end of tax year 2014, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning
before 2014? . . L L L. . DYes X1 No
If*Yes," hst the years ) , ) ,

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years histed, answer “No" and attach

D Yes @ No

1b X

statement - see instructons.) . . o N/A 2b
¢ If the provisions of section 4942(a)(2) are belng apphed to any ot the years hsted in 2a hst 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? ) o (] ves X1 No

b If“Yes,” did it have excess busrness holdmgs in 2014 asa result of (1) any purchase by the foundatron or disqualtfied persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2014.) ) . . ... . N/A |3
4a Did the foundation nvest during the year any amount in a manner that would jeopardize its charitable purposes'? . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2014? . . . 4b X

Form 990-PF (2014)

423541
11-24-14
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11301111 759420 4317

Form 930-PF (2014) MERTZ GILMORE FQUNDATION 13-2872722 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))? . D Yes [X] No
QHMMmuMwmmmem%mwaMMMwnumM%&mmwwmmMWwaww,
-any voter registration drive? . . . . _[:l Yes [X] o
(3) Provide a grant to an indwvidual for travel, study, or other similar purposes? . E]WsﬁaNo
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
4945(d)(4)(A)? (see mstructons) X ves [ o
{5) Prowdeforanypurposeotherthanrehgmus charnabm scmntmcInermy,oreducanonalpurposes or for
the prevention of cruelty to children or ammats® [:1 Yes m No
b If any answer 15 *Yes" to 5a(1)-(5), did any of the transactions fall to quam'y under the exceptlons descnbed in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see nstructions)? =~ L 5b X
Organizations relying on a current notice regarding disaster assistance checkhere . =~ = » E]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it malntalned
expendsture responsibility for the grant? . L S T MT IXI Yes |:] No
If *Yes," attach the statement required by Regulat/ons 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? . D Yes [Zl No
b Did the foundation, during the year, pay premlums dlrectly or |nd|rectly, ona personal benefit contract’) 6b X
If “Yes" to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transacton? = ,E]Y%lﬁﬂNo
b If "Yes," did the foundation receve 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.
Title, and aver. c) Compensation d Contnbubons to e) Expense
(a) Name and address ndut ?g;,“ggﬁf,ﬁ%% | )(2,',';;5:'351‘,’ o i st o
SEE STATEMENT 12 571,148.(140,068. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). if none, enter "NONE."
(b) Title, and average (d) Cantrivutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | EMPiDjeebenctibolans | account, other
devoted to position compensation allowances
VANESSA LLANA - 218 EAST 18TH EXECUTIVE ASSISTANT
STREET, NEW YORK, NY 10003 35.00 71,604.] 29,265. 0.
MARY PICCIONE - 218 EAST 18TH GRANTS/SYSTEMS MGR
STREET, NEW YORK, NY 10003 30.00 66,384.[ 29,879. 0.
LEAH KRAUSS - 218 EAST 18TH STREET, [PROGRAM OFFICER
NEW YORK, NY 10003 24.00 66,000.[ 29,527. 0.
RACHAEL YOUNG - 218 EAST 18TH PROGRAM OFFICER/ASSOCIATE
STREET, NEW YORK, NY 10003 35.00 66,312.( 28,387, 0.
MELISSA BROWN - 218 EAST 18TH ACCOUNTING FINANCE| ASSISTANT
STREET, NEW YORK, NY 10003 35.00 52,068.] 31,346. 0.
Total number of other employees paid over $50,000 _ . » L 1
Form 990-PF (2014)
423551
11-24-14
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Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

" Form 999-PF (2014) MERTZ GILMORE FOUNDATION 13-2872722  Page7.

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

(a) Name and address of each person paid more than $50,000 (b) Type of service

(c) Compensation

SILCHESTER INTERNATIONAL INVESTORS

780 3RD AVENUE, NEW YORK, NY 10017 INVESTMENT MANAGER

152,329.

EDGEWOOD MANAGEMENT - 535 MADISON AVE, 15TH

115,451.

FLOOR, NEW YORK, NY 10022 INVESTMENT MANAGER

MONTICELLO ASSOCIATES
1800 LARIMER STREET, DENVER, CO 80202 CONSULTANT

100,000.

DAVIDSON KEMPNER INSTITUTIONAL PARTNERS, LP -

65 EAST 55TH STREET, 19TH FL, NEW YORK, NY INVESTMENT MANAGER

62,374.

DARUMA CAPITAL MANAGEMENT, LLC - 1120 AVENUE

OF AMERICAS, 21ST FLOOR, NEW YORK, NY 10036 INVESTMENT MANAGER

62,091.

Total number of others receiving over $50,000 for professtonal services

> 0

| Part IX-A| Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities durmg the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

| Part IX-B | Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 . . L . . ) L N

0.

423581
11-24-14
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* Form 996-PF (2014) MERTZ GILMORE FOUNDATION 13-2872722 , Pages8 ,
| Part X |

Minimum Investment Return (Al 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 charitable, etc., purposes:

a Average monthly far market value of securtties . B L 1a 123,456,715.

b Average of monthly cash balances = .. o o L 1b 1,822,174.

¢ Fair market value of alf other assets =~ ) L o o 1¢ 77,706.

d Total (add lines 1a,b,andc) . 1d 125,356,595.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detalled explanation) . . o | 1e | 0.

2 Acquisttion indebtedness applicable to line 1 assets 2 0.
3 Subtracthne 2 from netd¢ 3 125,356,595.
4  Cash deemed held for chartable actwities. Enter 1 112% of ine 3 (for greater amount, see rnstructrons) o 4 1,880,349.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 123,476,246.
6 Minimum investment return. Enter 5% of line 5 6 6,173,812,

Part X1 | Distributable Amount (see instructions) (Sectron 4942((3) and (j)(5) private operating foundatrons and certam

foreign organizations check here p» [_| and do not complete this part.)

1 Minimum nvestment return from Part X, line6 = o L 1 6,173,812.
2a Tax on investment income for 2014 from Part VI, line 5 2a 110,923.

b Income tax for 2014. (This does not iclude the tax from Part V) S T' F 2b 250.

¢ Addlnes2aand2b ) . o R 1 111,173.
3 Distributable amount before adjustments Subtract ine 2¢ from line 1 3 6,062,639.
4 Recoveries of amounts treated as qualifying distrbutions 4 325,000.
5 Addlmes3andd 5 6,387,639,
6 Deduction from distributable amount (see mstructlons) 6 0.
7_ Distributable amount as adjusted. Subtract e 6 from line 5. Enter here and on Part XIII line 1 7 6,.387,639.
@ Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, grfts, etc. - total from Part |, column (d), line 26 . L 1a 9,383,393,

b Program-related nvestments - total from Part IX-B o ] o 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes . 2 71,612.
3 Amounts set aside for specrfic charrtable projects that satisfy the:

a Suitability test (prior IRS approval required)__ . L . o o 3a

b Cash distribution test (attach the required schedule) . o 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV line. 8, and Part Xill, line 4 o 4 9,455,005.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part|, line 27b . L o 5 110,923.

6 Adjusted qualifying distributions. Subtract ine 5 from fine 4 B 6 9,344,082.

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

Form 990-PF (2014)

423571
11-24-14
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* Form 990-PF (2014)

MERTZ GILMORE FOUNDATION

13-2872722

Part Xlll | Undistributed Income (see instructions)

. Page9 ,

1 Distributable amount for 2014 from Part XI,
ne7 e ..
2 Undistributed income, If any, as of the end of 2014
a Enter amount for 2013 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2014:

a From 2009

(a)
Corpus

Years prior to 2013

(b)

(c)
2013

(d)
2014

6,387,639.

3,741,246.

b From 2010

¢ From 2011

dFrom 2012

e From 2013

t Total of lines 3a throughe .
4 Qualifying distributions for 2014 from
Part XII, line 4: > $

9,455,005.

a Applied to 2013, but not more than line 2a
b Appled to undsstributed income of prior

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

(Election required - see instructions) ~ * *

d Apphed to 2014 distributable amount
¢ Remaining amount distributed out of corpus
5 Excess distnbutions camryover applied to 2014

(it an amount appears in column (d), the same amount

must be shown 1n column (a).)
6 Enter the net total of each column as
indicated below:
a Corpus Add lines 3¢, 4¢, and 4e Subtract line 5
b Prior years' undistributed income. Subtract
line 4b fromline 2b _

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

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions

e Undistributed income for 2013. Subtract line
4a from line 2a. Taxable amount - see instr. _

f Undistributed ncome for 2014. Subtract

hines 4d and 5 from hne 1. This amount must

be distributed in 2015 .
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election
may be required - see instructions) _
8 Excess distributions carryover from 2009
not applied on line 5 or line 7
9 Excess distributions carryover to 2015.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9;
a Excess from 2010

3,741,246.

3,760,000.

1,953,758.

0.

0.

0.

3,760,000.

4,433,880.

3,760,000.

0.

0.

b Excess from 2011

¢ Excess from 2012

d Excess from 2013

¢ Excess from 2014
1

a2
11-24-14

11301111 759420 4317

** SEE STATEMENT 13
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* Form 990-PF (2014) MERTZ GILMORE FOUNDATION 13-2872722 , Page1o,

| 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 2014, enter the date of the ruling . »
b Check box to indicate whether the foundation 1s a private operating foundation described in section L 4942(])(3) or L] 4942()(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2014 {b) 2013 (c) 2012 (d) 2011 (e) Total

investment return from Part X for
each year listed

b 85%oflme2a L.

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

d Amounts included in line 2¢ not
used directly for active conduct of
exemptactvities . . . . .

e Qualfying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢ _
3 Complete 33, 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(j)(3)(B)(i)

b "Endowment" alternative test - enter
2/3 of minimum 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(j)(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 entrty) 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 charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to indviduals or organizations under other conditions, complete items 2a, b, ¢, and d.
a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:
GOLDEN B. BECKNER, C/0 MERTZ GILMORE FOUNDATION, 212-475-1137
218 EAST 18TH STREET, NEW YORK, NY 10003
b The form in which applications should be submitted and information and materials they should include:
SEE STATEMENT D '
¢ Any submission deadlines:
NONE
. d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
SEE STATEMENT D

423601 11-24-14 Form 990-PF (2014)
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* Form 990-PF (2014) MERTZ GILMORE FOUNDATION

13-2872722 ,Page1l.

[Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment ‘
Recipient If recipient 1s an indvidual, \
show any relationship to Foilar;dam%n Purposet‘,r %f gtrant or Amount ‘
" Namean i any foundation manager status o contribution
N d address (home or business) or substantial contributor recipient
a Paid dunng the year |
|
|
SEE STATEMENT B ‘
7,887,048, ‘
|
|
\
|
|
Total .. » 3a 7,887 048,
b Approved for future payment
SEE STATEMENT H
1, 775,000,
Total » 3b 1,775,000
Form 990-PF (2014)
423611
11-24-14
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* Form 980-PF (2014) MERTZ GILMORE FOUNDATION 13- 2 872722 ,Page12,

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 ©)
‘ Budiess (b) E;%u- (d) Related or exempt
1 Program service revenue; code Amount cods Amount function income
a
b
¢
d
¢

f

g Fees and contracts from government agenctes
2 Membership dues and assessments
3 Interest on savings and temporary cash

investments o o .
4 Dwidends and interest from securities ) ) 14 1,900,263,
5 Netrental income or (loss) from real estate:

a Debt-financed property _ . . .

b Notdebt-financed property = . ..
6 Net rental income or (loss) from personal

property . . .. e
7 Other investmentincome o 900000 161,843.[ 14 -382,024.
8 Gain or {loss) from sales of assets other

than inventory L 18/ 10,413,612,

9 Netincome or (loss) from spectal events
10 Gross profit or (loss) from sales of nventory
11 Other revenue;
a ADMINISTRATIVE SVC. FEES 187,600.
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) .. o 161,843. 11,931, 851. 187,600.
13 Total. Add line 12, columns (b), (d),and (e) . . . ...
(See worksheet in line 13 instructions to verify calculations.)

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

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

11A [FEES FOR GRANT APPLICATION REVIEW SERVICES FOR A CHARITABLE TRUST AND
11A A NOT FOR PROFIT ORGANIZATION

B___12,281,294.

23821 Form 990-PF (2014)
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* Form 990-PF (2014) MERTZ GILMORE FOUNDATION 13-2872722 ,Paget3,

Part XVl | 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) organizations) or in section 527, relating to polttical organizations?
a Transfers from the reporting foundation to a noncharrable exempt orgamzation of:
(1 Gash L. N A -1 X
(2) Otherassets . o L L . . L o . 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharttable exempt organization . L. e Lo 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization __ L . . 1b(2) X
(3) Rental of facilities, equipment, or other assets e L L . L 1b(3) X
(4) Reimbursement arrangements _ o o L L 1b(4) X
(5) Loans or loan guarantees __ o o o o e 1b(5) X
(6) Performance of services or membership or fundraising solicitations o o 1b{6) X
¢ Sharing of facilties, equipment, mailing lists, other assets, or paid employees L . . 1c X
d If the answer to any of the above 1s “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show In
column (d) the value of the goods, other assets, or services receved.
{a)Lmne no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shaning arrangements
N/A
2a 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 in section 5277 R . |:| Yes [X] 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 retumn, including accompanying schedules and statements, and to the best of my knowledge oy I m m
Sign and belief, 1t is true, correct, and complete Declaration of preparer (other than taxpayer) I1s based on atl information of which preparer has any knowledge retauym ;Ith thelz?;;::erls

Here| Woerzp e L2 pppect L (-1 B AB=r Ttasere—~ | TXives 1odno

Signature of officer or trustee” Date Title
Print/Type preparer's name Preparer's signature Date Check [__] f [PTIN
\ self- employed

Paid LAUREN CREsc (| : (fulis P01268493

Preparer | Fym'siame » LUTZ AND CARR, CPAS\LLP Frm'sEIN > 13-1655065
\ Use Only
| Frmsaddiess » 300 EAST 42ND STREET

NEW YORK, NY 10017 Phoneno. 212-697-2299

Form 990-PF (2014)

423622
11-24-14
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CONTINUATION FOR 990-PF, PART IV

MERTZ GILMORE FOUNDATION

13-2872722

PAGE 1

OF 1

' LPart iV | Capital Gains and Losses for Tax on Investment Income

2

(a) List and describe the kind(s) of property sold, e.g., real estate, (b},*'_'f’l_.‘,':’] ?gﬁa“slgm (? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day,yr.) | {mo., day, yr.)
1a_EDGEWOOD MGMNT - PUBLICLY TRADED SECURITIES P VARIOQUS VARIOUS
b SILCHESTER INT'L INVESTORS P VARIQOUS VARIOQUS
¢ WELLINGTON DIH P VARIOQUS [VARIOUS
d WESTERN ASSET CORE PLUS PORTFOLIO P VARIQUS VARIOUS
e GMO P VARIQUS [VARIOQOUS
f DARUMA GINKGO FUND, LP P VARIQUS [VARIOUS
_g CAPITAL GAIN PASSTHROUGHS IN LIMITED PARTNERSHIPS P VARIQUS VARIOUS
h CAPITAL GAINS DIVIDENDS
I
|
k
|
m
n
0
o | Obglordows | (ot oot Do
a 4,699,980. 3,175,684. 1,524,296,
b 152,328. 148,976. 3,352,
c 38,537. 34,656. 3,881.
d 7,000,000. 5,918,372. 1,081,628.
e 1,500,000. 1,266,651. 233,349.
f 2,000,000. 1,260,563. 739,437.
q 3,357,311. 3,357,311.
h 3,470,358. 3,470,358.
|
]
k
|
m
n
0

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

() Losses (from col. (h))

; ; 1 X . (k),
(i) FM.V. as of 12/31/69 O ot s ercat (5, fan. et ot st oy -1
a 1,524,296.
b 3,352.
c 3,881.
d 1,081,628.
e 233,349.
f 739,437.
g 3,357,311.
h 3,470,358.
]
J
k
|
m
n
0
. If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capttal loss) ( If?Ioss), enter -0 in Part |, me 7 } - - oo 10,413,612,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gain, also enter in Part |, hine 8, column (c).
If (loss), enter *-0-"in Part|, ine 8 N/A
423591
05-01-14
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* Schédule B Schedule of Contributors OMB No. 15450847
Form 990, 990-EZ, .
(or 990-PF) P Attach to Form 990, Form 990-EZ, or Form 990-PF.
o P Information about Schedule B (Form 990, 990-EZ, or 990-PF) and 20 14
epartment of the Treasury
Internal Revenue Servica its instructions is at www.rs.gov/form990 .
Name of the organization Employer identification number
MERTZ GILMORE FOUNDATION 13-2872722
Organization type(check one):
Filers of: Section:
Form 990 or 990-EZ :] 501(c) ) {(enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a pnvate foundation
527 political organization
Form 990-PF

501(c)(3) exempt pnivate foundation

4947(a)(1) nonexempt charitable trust treated as a pnvate foundation

00 U0

501(c)(3) taxable private foundation

Check ff your organization is covered by the General Rule or a2 Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See instructions.

General Rule

@ For an organization fiing Form 990, 990-EZ, or 990-PF tha received, duning the year, contributions totaling $5,000 or more (in money or
property) from any one contnbutor. Complete Parts | and I See instructions for determining a contnbutor's total contnbutions.

Special Rules

E] For an organization descnbed tn section 501(c)(3) filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(vi), that checked Schedule A (Form 990 or 990-EZ), Part Hi, line 13, 1643, or 16b, and that received from
any one contributor, during the year, total contnbutions of the greater of (1) $5,000 or (2) 2% of the amount on () Form 990, Part VIII, ine 1h,
or (i) Form 990-EZ, ine 1. Complete Parts | and II.

D For an organization described in section 501(c)(7), (8), or (10} fitng Form 990 or 990-EZ that received from any one contnbutor, during the
year, total contnbutions of more than $1,000 exclusively for religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals. Complete Parts |, ll, and IIl.

|:] For an organization descnibed in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one contnbutor, during the
year, contnbutions exclusively for religious, chantable, etc., purposes, but no such contnbutions totaled more than $1,000. If this box
1s checked, enter here the total contnbutions that were received during the year for an exclusively religious, chantable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because 1t received nonexclusively
religious, chantable, etc., contnbutions totaling $5,000 or more during the year e e N

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-£Z, or 990-PF),
but it must answer "No*® on Part IV, fine 2, of ts Form 930; or check the box on line H of its Form 980-EZ or on its Form 990-PF, Part |, ine 2, to
certify that it does not meet the filing requirements of Schedule B (Form 980, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

423451
11-05-14




* Schedute B (Form 990, 990-EZ, or 990-PF) (2014)

Name of organization

MERTZ GILMORE FOUNDATION

13-2872722

Part |

Contributors (see instructions). Use duplicate copies of Part | if addtional space is needed.

(a)
No.

(b)
Name, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

1 | TRUST U/W OF JOYCE MERTZ-GILMORE

PARK AVENUE,

C/0 BNY MELLON WEALTH MANAGEMENT,

200
54TH FLOOR

3,000,000,

NEW YORK, NY 10166

Person [Xl
Payroll [:]
Noncash [ ]

(Complete Part Ii for
noncash contnbutions.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

2 | THE BURROUGHS TRUST

PARK AVENUE,

C/O0 BNY MELLON WEALTH MANAGEMENT,

200
54TH FLOOR

760,000.

NEW YORK, NY 10166

Person [X’
Payrol ]
Noncash [ |

(Complete Part Il for
noncash contnbutions.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ |

(Complete Part |l for
noncash contrnbutions.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll EI
Noncash [ |

(Complete Part |l for
noncash contnbutions.)

(a)
No.

(b}
Name, address, and ZIP + 4

{c)
Total contributions

(d)
Type of contribution

Person |:|
Payroll :l
Noncash [ ]

(Complete Part |1 for
noncash contnbutions.)

(a)
No.

(b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person L—_:l
Payroll [:|
Noncash [ ]

(Complete Part II for
noncash contnbutions.)

423452 11-05-14
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11301111 759420 4317

« Schedute B (Form 990, 990-EZ, or 990-PF) (2014)

_, Page3,

Name of organization

MERTZ GILMORE FOUNDATION

Employer identification number

13-2872722
Partll Noncash Property (see nstructions). Use duplicate copies of Part Il if additional space 1s needed
(a)
No. (b) © (d)
;fa.:' Description of noncash property given '(:SI:Z i(:;ﬁ::t?:::)) Date received
(a)
No. (b) FMV (or(:)stimate) @
from ipti i i
Pt Description of noncash property given (see instructions) Date received
(a)
No. (b) © (@)
. . FMV (or estimate)
from j
Pt ] Description of noncash property given (see instructions) Date received
(a
No. () FMV (or(:)stimate) (d)
from Description of noncash property given . . Date received
Part| (see instructions)
(a)
No. ®) FMV (or(?stimate) (d)
from Description of noncash property given . . Date received
Part| (see instructions)
(a)
No. (b) (c} «
L N FMV (or estimate)
from i
Pt Description of noncash property given (see instructions) Date received

423453 11-05-14
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' Schedute B (Form 990, 990-EZ, or 990-PF) (2014) _ Page4
Name of organization Employer identification number

MERTZ GILMORE FOUNDATION 13-2872722
Part Il Exclusively religious, charitable, etc., contributions to organizations described in section 501(c)(7), (8), or (10) that total more than $1,000 for
the year from any one contributor. Complete columns (a) through () and the following line entry. For organizations
completing Part Ill, enter the total of exciusively religious, chantable, etc , contributions of $1,000 or less for the year (Enterthis info once ) > $
Use duplicate copies of Part Il f additional space i1s needed

(a) No.
Ff,f :rTI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of ransferor to fransferee
(a) No.
g :rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of ransferor to transferee
(a) No.
g :rTI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
{e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g aor'tnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
423454 11-05-14 Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
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MERTZ GILMORE FOUNDATION 13-2872722
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
CAPITAL GAIN
DISTRIBUTION 3,470,358. 3,470,358. 0. 0.
DIVIDEND &
INTEREST INCOME 1,500,263. 0. 1,900,263. 1,900,263.
TO PART I, LINE 4 5,370,621. 3,470,358. 1,900,263. 1,900,263.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OTHER LOSSES FROM LIMITED
PARTNERSHIPS -382,024. -382,024.
UNRELATED BUSINESS INCOME FROM
LIMITED PARTNERSHIPS 161,843. 0.
ADMINISTRATIVE SVC. FEES 187,600. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 -32,581. -382,024.
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
AUDIT AND TAX FEES 36,911. 24,609. 12,302.
TO FORM 990-PF, PG 1, LN 16B 36,911. 24,609. 12,302.

11301111 759420 4317
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MERTZ GILMORE FOUNDATION

13-2872722

FORM 9S0-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

(7) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
COMMUNICATION FEES 9,765. 1,465. 8,300.
INVESTMENT & MANAGEMENT
FEES 632,147. 632,147. 0.
OUTSIDE ADMINISTRATIVE 21,530. 0. 21,530.
GRANT RELATED FEES 11,300. 0. 11,300.
TO FORM 990-PF, PG 1, LN 16C 674,742, 633,612. 41,130.
FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
STATE UNRELATED BUSINESS
INCOME TAXES 250. 0. 0.
ESTIMATED FEDERAL EXCISE
TAX 195,000. 0. 0.
TO FORM 990-PF, PG 1, LN 18 195, 250. 0. 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 6

DESCRIPTION

GRANT RELATED EXPENSES
EQUIPMENT MAINTENANCE &
RENTAL

OFFICE OPERATIONS

RESEARCH & MEMBERSHIP
BOARD OF DIRECTORS TRAVEL &
EXPENSES

INSURANCE

FILING FEES AND FOUNDATION
NOTICE

TO FORM 990-PF, PG 1, LN 23

11301111 759420 4317

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

8,222. 0. 8,222.

22,362. 2,236. 20,126.

52,390. 2,620. 49,770.

11,602. 0. 11,602.

16,415. 821. 15,594.

7,473. 374. 7,099.

1,535. 0. 1,535.
119,999. 6,051. 113,948.
24 STATEMENT(S) 4, 5, 6
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L]

FORM 990-PF

OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 7

DESCRIPTION

NONTAXABLE INCOME PER K-1'S FROM PARTNERSHIPS

TOTAL TO FORM 990-PF, PART III, LINE 3

AMOUNT

84,967 .

84,967 .

FORM 990-PF CORPORATE STOCK

STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
COMMON STOCK - SEE STATEMENT G 7,037,800. 11,569,169.
TOTAL TO FORM 990-PF, PART II, LINE 10B 7,037,800. 11,569,169.
FORM 990-PF OTHER INVESTMENTS STATEMENT S
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
MONEY MARKETS COST 118,664. 118,664.
CERTIFICATES OF DEPOSIT cosT 100,000. 100,000.
MUTUAIL FUNDS cosT 23,126,183. 23,957,397.
CASH IN TRANSIT COST 6,000,616. 6,000,616 .
HEDGE FUNDS - SEE STATEMENT A COST 19,140,076. 38,041,179.
COMMINGLED FUNDS - SEE STATEMENT A COST 31,659,295. 32,660,179.
PRIVATE EQUITY FUNDS - SEE COST

STATEMENT A 6,958,081. 8,184,636.
TOTAL TO FORM 990-PF, PART II, LINE 13 87,102,915. 109,062,671.

FORM 990-PF

DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT

STATEMENT 10

COST OR ACCUMULATED

DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
LAND 500,000. 0. 500,000.
BUILDING & ACQUISITION 869,591. 538,060. 331,531.
BUILDING IMPROVEMENTS 1,925,282. 1,085,270. 830,012.
EQUIPMENT & FURNITURE 62,126. 37,059. 25,067.
TOTAL TO FM 990-PF, PART II, LN 14 3,356,999. 1,670,389. 1,686,610.

25 STATEMENT(S) 7, 8, 9, 10
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FORM 990-PF

OTHER ASSETS

STATEMENT 11

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE

ARTWORK & ANTIQUES 76,103. 76,103. 76,103.
PROGRAM RELATED LOANS RECEIVABLE 700,000. 300,000. 300,000.
ADVANCE 85. 2,527. 2,527.
TO FORM 990-PF, PART II, LINE 15 776,188. 378,630. 378,630.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 12

TRUSTEES

NAME AND ADDRESS

MIKKI SHEPARD

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

WILLIAM B. O'CONNOR

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

RINI BANERJEE

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

JARED BERNSTEIN

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

LAURA BUTZEL

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

PHIL RADFORD

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

11301111 759420 4317

AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
CHATRPERSON
218
1.00 7,500. 0. ‘0.
ASSISTANT SECRETARY
218
1.00 0. 0. 0.
DIRECTOR
218
1.00 6,500. 0. 0.
DIRECTOR
218
1.00 6,000. 0. 0.
DIRECTOR
218
1.00 0. 0. 0.
DIRECTOR
218
1.00 3,000. 0. 0.
26 STATEMENT(S) 11, 12
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MERTZ GILMORE FOUNDATION

ANDREA SHOLLER

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

CIARA TORRES-SPELLISCY

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

GOLDEN BECKNER, JR.

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

LUKAS HAYNES

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

MARION CAPPIELLO

C/0 MERTZ GILMORE FOUNDATION,
EAST 18TH STREET

NEW YORK, NY 10003

TOTALS INCLUDED ON 990-PF, PAGE 6,

11301111 759420 4317

218

218

218

218

218

2014.04020 MERTZ GILMORE FOUNDATION

13-2872722
DIRECTOR ’ ’
1.00 0. 0. 0.
DIRECTOR
1.00 3,000. 0. 0.
PRESIDENT
35.00 250,764. 50,957. 0.
VICE PRESIDENT
35.00 170,532. 52,018. 0.
SR DIR. OF FINANCE & ADMIN
35.00 123,852. 37,093. 0.
PART VIII 571,148. 140,068. 0.
27 STATEMENT(S) 12
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MERTZ GILMORE FOUNDATION : 13-2872722

FORM 990-PF ELECTION UNDER REGULATIONS SECTION STATEMENT 13
53.4942(A)-3(D)(2) TO TREAT
EXCESS QUALIFYING DISTRIBUTIONS
AS DISTRIBUTIONS OUT OF CORPUS

PAGE 9, PART XIII - UNDISTRIBUTED INCOME - LINE 4(C)

THE FOUNDATION HEREBY ELECTS TO TREAT $3,760,000 AS A DISTRIBUTION OUT
OF CORPUS TO SATISFY THE REQUIREMENTS IMPOSED BY SECTION 4942(H)(2).
AN ELECTION IS HEREBY MADE PURSUANT TO REG. 53.4942(A)-3(D)(2) TO
TREAT $3,760,000 AS A DISTRIBUTION OUT OF THE 2014 UNDISTRIBUTED
INCOME AND OUT OF CORPUS.

vy, Pl Loppl

DATE: //"“'/5"’/5'

28 STATEMENT(S) 13
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Mertz Gilmore Foundation
Schedule of Investments
December 31, 2014

EIN # 13-2872722

Hedge Funds
Viking Global Equities IH

Maverick Fund, LTD
Addison Clark

TIFF Absolute Return Pool
Davidson Kempner

Commingled Funds

Daruma Ginkgo Fund, LP

Newport Asia Institutional Fund
The Caravel Fund (Offshore) Ltd
Silchester Int'l Investors

Wellington Management CTF _ DIH

Private Equity Funds

Fortress Credit Opportunities Fund Il (B)
TIFF Partners Ill

TIFF Partners IV

TIFF Private Equity Ptnrs 2005

TIFF Private Equity Partners 2007

TIFF Partners V - US

TIFF Partners V - INT'L

Cost Market

Basis Value
3,000,000 6,242,554
5,000,000 6,324,298
2,373,085 6,476,195
3,962,643 13,802,671
4,804,348 5,195,461
19,140,076 38,041,179
4,183,784 4 955,268
5,352,300 7.310,669
1,961,600 1,908,647
16,430,432 14,846,252
3,731,179 3,639,343
31,659,295 32,660,179
1,585,600 1,658,351
407,640 368,685
622,570 588,513
1,389,595 2,108,179
1,801,294 2,175,049
700,619 927,044
450,763 358,815
6,958,081 8,184,636

STATEMENT A
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Mertz Gilmore Foundation
Year Ended December 31, 2014
EIN# 13-2872722

Form 990-PF

Part I, Line 14 Other employee salaries and wages
Part I. Line 15 Pension plans, employee benefits
Part I. Line 20 Occupancy

To extend its philanthropic mission, the Mertz Gilmore Foundation makes its conference
rooms available for meetings of nonprofit groups on a first-come, first-served basis.
The room is free of charge during the Foundation's regular hours.

In 2014, there were a total of 150 meetings held by 78 different nonprofit groups with a
total of 1,762 guests at the conference rooms of the Mertz Gilmore Foundation.

The amounts on Part I, Lines 14 and 15 include the costs of salaries and benefits of staff
who maintain the conference room.

The amount on Part I, Line 20 includes the costs of maintaining the conference rooms.

Statement C




Mertz Gilmore Foundation
Year Ended December 31, 2014
EIN# 13-2872722

Form 990-PF

How to Apply

For all programs, please submit a letter of inquiry (not a full proposal) of no more than three
pages describing the mission of the organization and the purpose of the request. Staff will
respond to all communications, and, if appropriate, invite a full proposal. Do not submit videos,
DVDs/CDs, press clippings, books, or other materials unless they are requested.

The Foundation does not accept proposals for:

e Individuals

« Endowments, annual fund appeals or fundraising events
« Conferences, workshops

e Sectarian religious concerns

e Scholarships, fellowships, research, loans, or travel

e Film or media projects

e Publications.

Statement D




Mertz Gilmore Foundation
EIN #13-2872722
Attachment to Year Ending 2014 Form 990-PF

EXPENDITURE RESPONSIBILITY REPORT
PURSUANT TO IRC SECTION 4945(h)(3)
and REGULATION 53.4945-5(d)

During 2014, the Mertz Gilmore Foundation made the following grant:

Amount Paid in Current Tax Year: $15,000 Date Paid: 8/11/2014
Organization Name: New York Foundation
Organization Address: 10 East 34th Street, 10th Floor

New York, NY 10016

Purpose of Grant: Capacity Building Workshop Series

The New York Foundation (NYF), a peer foundation of the Mertz Gilmore Foundation, supports
grassroots organizations in New York City that are working in communities impacted by social
and economic injustice. NYF leads the NYC Capacity Building Funder Collaborative, a group of
funders including Mertz Gilmore that together plan and sponsor an annual series of workshops
for our collective group of community-based grantees. The other participating funders in 2014
are the New York Women’s Foundation, North Star Fund, Union Square Awards (which has
closed, but allocated a final year of funding for the Collaborative), Stonewall Community
Foundation, and Scherman Foundation (which is a new participant this year). This grant to NYF
represents the Mertz Gilmore’s contribution to the 2014 series of at least 12 workshops. Topics
include complying with lobbying rules, fiscal management, grassroots fundraising, succession
planning, and strategic communications. Grantee participation in many workshops also includes
opportunities for one-on-one consulting hours with the workshop facilitators. One of the
workshops, the Advocacy Institute, receives separate funding from the Foundation for its training
to grantees involved in legislative advocacy. This grant will be allocated as needed across the
other trainings.

Reporting Information: The Foundation has received and reviewed report(s) from this
organization on the following date(s):

April 28,2015

The Mertz Gilmore Foundation reviewed the grant report(s) on the date(s) mentioned above, but
did not undertake any verification of the grantee’s report(s) as there has been no reason to doubt
the accuracy and reliability of the report(s).

The Foundation made a grant to New York Foundation, a private non-operating foundation,
following pre-grant inquiry and pursuant to a written agreement. The amount of grant funds
expended by the grantee during this fiscal year is expected to be the entire amount of the grant.
To the best knowledge, information, and belief of the Foundation, none of the funds has been
diverted from the purpose of the grant.

Statementi, - (page_{ of 2\)




- Mertz Gilmore Foundation
EIN #13-2872722
Attachment to Year Ending 2014 Form 990-PF

EXPENDITURE RESPONSIBILITY REPORT
PURSUANT TO IRC SECTION 4945(h)(3)
and REGULATION 53.4945-5(d)

During 2014, the Mertz Gilmore Foundation made the following grant:

Amount Paid in Current Tax Year: $1,000 Date Paid: 7/15/2014
Organization Name: Turimiquire Foundation, Inc.
Organization Address: 16 Crescent Street

Cambridge, MA 02138

Purpose of Grant: General support

The Turimiquire Foundation supports human service, environmental, and animal welfare projects
in the Turimiquire mountain range of northeastern Venezuela. It is active in the areas of health
and women, education and children, sustainable agriculture, microenterprise and aid to families,
solar energy, animal welfare, and cultural preservation.

Reporting Information: The Foundation has received and reviewed report(s) from this
organization on the following date(s):

April 9, 2015

The Mertz Gilmore Foundation reviewed the grant report(s) on the date(s) mentioned above, but
did not undertake any verification of the grantee’s report(s) as there has been no reason to doubt
the accuracy and reliability of the report(s).

The Foundation made a grant to Turimiquire Foundation, Inc., a private-operating foundation,
following pre-grant inquiry and pursuant to a written agreement. The amount of grant funds
expended by the grantee during this fiscal year is expected to be the entire amount of the grant.
To the best knowledge, information, and belief of the Foundation, none of the funds has been
diverted from the purpose of the grant.

Statement _&- (page i\ofg_\)




Mertz Gilmore Foundation
December 31, 2014

EIN # 13-2872722

Form 990-PF

Part XI, line 2b, Income tax for 2014:

2014 New York Form CT-13, unrelated business income tax $ 250

$ 250

STATEMENT §&
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BY-LAWS
OF
MERTZ GILMORE FOUNDATION

Adopted November 12, 2014

ARTICLE 1
Purposes

The purposes of Mertz Gilmore Foundation (the “Foundation”) are, as stated in the
Foundation’s Certificate of Incorporation, to receive, hold and administer funds for scientific,
educational and charitable purposes for the advancement of human knowledge and for the
alleviation of human suffering, all for the public welfare and for no other purposes; and to that end
to hold property of any kind, to sell, convey and dispose of it, and apply and expend it and to give
such funds to worthy charitable organizations, but only for the foregoing purposes or some of
them. The Foundation shall engage in no activities to influence legislation. No profits or pecuniary
benefits shall inure to any officer or Director or individual, either upon dissolution of the
Foundation or at any other time, except that grants for the foregoing scientific, educational and

charitable purposes may be made to individuals other than officers and Directors.

ARTICLE I
Office
The principal office of the Foundation shall be located in the City, County and State of
New York or such other place as the Board of Directors (the “Board™) shall from time to time

determine.

ARTICLE III

Board of Directors

Section 1. Board Powers. The property, business and affairs of the Foundation shall be

managed by the Board.




Section 2. Number, Terms of Office, Qualifications, and Method of Election. The

number of Directors shall be not less than five nor more than eleven; provided, however, that no
change in such range shall shorten the term of any incumbent Director. The number of Directors
constituting the “entire Board™ shall be the number of Directors elected as of the most recent
election of Directors.! All of the Directors shall be at least eighteen years of age. The President of
the Foundation shall serve as a Director by virtue of holding the office of President. The Board,
other than the President, shall be divided into two classes as equal numerically as possible for the
purposes of staggering their terms of office. Directors shall be elected for two-year terms at the
annual meeting of the Board. At each annual meeting of the Board or at any adjournment thereof,
successors to the class whose term then expires shall be elected by the Board for a term of two
years and until the election and qualification of their successors. If the minimum or maximum
number of Directors is changed, any newly created directorships or decrease in directorships shall
be so apportioned among the classes as to make all classes as nearly equal in number as possible.

A Director may be elected to a maximum of four consecutive two-year terms.

Section 3. Resignations. Any Director may resign at any time by notice in writing to the
Board, the Chairman of the Board, or the President. Unless otherwise specified in such notice,
such resignation shall take effect upon receipt thereof by the Board or any such officer. If any
Director’s resignation is to take effect at a future time, the Board shall have power to elect a

successor to take office at such time as the resignation shall become effective.

Section 4. Removal. Any Director may be removed with cause at any time by the
affirmative vote of a majority of the Board at any meeting of the Board at which a quorum exists,

and for which written notice of the proposed removal action has been given.

Section 5. Vacancies. If any vacancy shall occur in the Board by reason of death,

resignation, or any other cause, such vacancy may be filled by the Board.

! The Non-Profit Revitalization Act (the “NPRA™) amended the definition of the phrase “entire board” to mean, for a
corporation whose bylaws provide for a range in the number of directors, “the number of directors elected as of the
most recently held election of directors.” This means there is no longer a need for the Board to “fix” the number of
Directors from time to time.




Section 6. Compensation. A Director shall not receive, directly or indirectly, any salary,

compensation, or emolument from the Foundation, either in his or her capacity as a Director or in
any other capacity, unless authorized by these By-laws or by the concurring vote of a majority of

the entire Board.2

Section 7. Emeritus Directors. The Board may elect former Directors who have served

with distinction as Emeritus Directors (or Chairman Emeritus/Vice Chairman Emeritus). Emeritus
Directors shall be reelected annually and may serve without compensation until resignation,
removal or death. The privileges of Emeritus Directors shall be set by the Board, and shall include
invitations to attend events and meetings. Emeritus Directors shall not have voting rights, shall not
serve on Board committees, and shall not have legal responsibilities for the conduct of the affairs

of the Corporation.

ARTICLE IV

Meetings
Section 1. Annual Meeting. The annual meeting of the Board for the election of Directors

and the transaction of such other business as may properly come before the meeting will be held at
such time and place within or outside the State of New York on such date in the first or second

calendar quarter of each year as may be designated by the Board.

Section 2. Regular Meetings. Regular meetings of the Board will be held at such times and

places and on such notice as the Board may by resolution determine. Except as otherwise

provided by law, any business may be transacted at such meetings.

Section 3. Special Meetings. Special meetings of the Board may be called at any time by

the Chairman or Vice Chairman of the Board, the President, any Vice President, or any three

Directors, and may be held at such time and place within or outside the State of New York as may

% Note that per Section 515(b) of the New York Not-for-Profit Corporation Law (the “NPCL™), no person benefiting
from compensation may be present at or participate in any Board or committee deliberation or vote concerning such
compensation, except to present information at the request of the Board or committee prior to deliberation and vote.




be specified in the respective notices or waivers of notice thereof.

Section 4. Notice of Meetings. Written notice shall be given of each meeting of the Board.

Such notice shall state the time when and the place where the meeting is to be held. Notice of a
special meeting shall also state the purpose or purposes for which the meeting is called. Notice of
meetings shall be given personally, by mail, by facsimile telecommunication, or by electronic mail
not less than ten nor more than forty days before the meeting to each Director entitled to vote at

such meeting. No notice need be given of any adjourned annual meeting.

Section 5. Waiver of Notice of Meetings. Unless otherwise provided by law, notice of a

meeting need not be given to any Director who submits a waiver of notice, whether before or after
the meeting. Waiver may be written or electronic. If written, the waiver must be executed by the
Director by signing such waiver or causing his or her signature to be affixed to such waiver by any
reasonable means, including, but not limited to, facsimile signature. If electronic, the transmission
of the waiver must be sent by electronic mail and must set forth, or be submitted with, information
from which it can reasonably be determined that the transmission was authorized by the Director.?
The presence of any Director who attends a meeting without protesting, prior thereto or at its
commencement, the lack of notice to such Director, will constitute a waiver of notice of such

meeting.*

Section 6. Organization. At each meeting of the Board the Chairman of the Board, or, in
the Chairman’s absence, the Vice Chairman or, in the absence of both, the President shall act as
chairman of such meeting and preside thereat. The Secretary or any other person whom the

Chairman may appoint shall act as secretary of such meeting and keep the minutes thereof.

Section 7. Quorum. At any meeting of the Board the presence in person of one-third of the
entire Board, but in no event less than two Directors, shall be necessary and sufficient to constitute

a quorum for the transaction of business.

3 See Section 711 of the NPCL.
4 See Section 711 of the NPCL.




Section 8. Adjournments. A meeting may be adjourned to another time and place by a
majority of the Directors, in the case of a meeting of the Board. No notice of any such adjourned
meeting need be given, other than by announcement at the meeting which is being adjourned of the
time and place to which the meeting is being adjourned, and any business may be transacted at
such adjourned meeting (provided a quorum is present) which could have been transacted at the

meeting so adjourned.

Section 9. Action by the Board. At all meetings of the Board at which a quorum is present,
except as otherwise expressly required by law, the Certificate of Incorporation, or these By-laws,
the action of a majority of the Directors present and voting at a meeting of the Board shall be the
act of the Board. Any action required or permitted to be taken by the Board or any committee
thereof may be taken without a meeting if all the Directors or all the members of the committee
consent to the adoption of a resolution authorizing the action. Consent may be written or
electronic. If written, the consent must be executed by the Director or committee member by
signing such consent or causing his or her signature to be affixed to such consent by any
reasonable means, including but not limited to facsimile signature. If electronic, the transmission
of the consent must be sent by electronic mail and set forth or be submitted with information from
which it can reasonably be determined that the transmission was authorized by the Director or
committee member.> The resolution and the consents thereto by the Directors or the members of

the committee shall be filed with the minutes of the proceedings of the Board or the committee.

Section 10. Liability. In the absence of fraud or bad faith the Directors shall not be

personally liable for the debts, obligations, or liabilities of the Foundation.

Section 11. Participation via Telephone or Videoconference. Any one or more members of

the Board or any committee thereof may participate in a meeting of such Board or committee by
means of a conference telephone, videoconference, or similar device as long as all persons

participating in the meeting can hear each other at the same time and can participate in all matters

5 See Section 708(b) of the NPCL.




before the Board or committee.® Participation by such means shall constitute presence in person at

a meeting.

ARTICLEV
Committees’

Section 1. Executive Committee and Other Committees of the Board. The Board, by

resolution adopted by a majority of the entire Board, may elect to create an Executive Committee
and other committees of the Board. The Chairman shall appoint the members of such committees,
subject to the approval of the Board. Each member of the Executive Committee and any other
committee of the Board shall serve at the pleasure of the Board. The Executive Committee shall
have and may exercise all of the powers and authority of the Board, to the extent allowed by
applicable New York law, but shall be required to notify the full Board of any actions it takes or
decisions made, other than those in the ordinary course of operations, within a reasonable time
thereafter. In appointing a committee of the Board, the Board shall appoint the chair of the
committee, shall specify the number of members of the committee, and shall define the
committee’s powers and duties. Each committee of the Board shall consist of at least three
Directors and shall have the power to further delegate such powers if the Board so provides in
appointing the committee. Committees of the Board shall have the powers specifically provided in
the resolutions creating them which are not inconsistent with New York law. No such committee,
however, shall have the authority to:

a) fill vacancies in the Board or in any committee;

b) amend or repeal the Bylaws or adopt new Bylaws;

¢) fix compensation of Directors for serving on the Board or on any committee; or

d) amend or repeal any resolution of the Board which by its terms shall not be so

amendable or repealable.

6 See Section 708(c) of the NPCL.

7 Note that the NPRA eliminated “standing” and “special” committees. There are now two types of committees:
committees of the Board (i.e., committees that may only have directors as members) and committees of the
corporation (i.e., committees that may have non-director members). Committees of the corporation do not have
authority to bind the Board.




Section 2. Audit Committee. The Board shall appoint from its members an Audit

Committee of three or more members, each of whom must be an “independent director” as defined
in the New York Not-for-Profit Corporation Law. The Audit Committee shall be responsible for
performing the following duties:

(a) overseeing the accounting and financial reporting processes of the Foundation and the
audit of its financial statements;

(b) annually retaining or renewing the retention of an independent auditor to conduct the
audit;

(c) reviewing the results of the audit, including the management letter, with the independent
auditor;

(d) reviewing with the independent auditor the scope and planning of the audit prior to the
audit’s commencement;

(e) upon completion of the audit, reviewing and discussing with the independent auditor any
material risks and weaknesses in internal controls identified by the auditor, any restrictions on the
scope of the auditor’s activities or access to requested information, any significant disagreements
between the auditor and management, and the adequacy of the Foundation’s accounting and
financial reporting processes;

(f) annually considering the performance and independence of the independent auditor;

(g) overseeing the adoption, implementation of, and compliance with any conflict of interest
or whistleblower policies adopted by the Board; and

(h) reporting on its activities to the Board.®

Section 3. Other Committees. The Board may appoint from among its members and other

persons such other committees as it may from time to time deem desirable, each consisting of three
or more members. Such other committees shall have only those powers specifically delegated to

them by the Board and shall not have authority to bind the Board.

Section 4. Quorum. A majority of all of the members of any committee shall constitute a

quorum at any meeting thereof. Procedures of committees shall be governed by rules fixed by

8 See Section 712-a of the NPCL.




the Board. All committee members shall serve at the pleasure of the Board.

ARTICLE VI
Officers
Section 1. Number. The officers of the Foundation shall be (if the Board shall so
determine), a Chairman of the Board, a Vice Chairman, a President, one or more Vice Presidents, a
Secretary, a Treasurer, and such other officers as may be appointed in accordance with the
provisions of Section 3 of this Article VI. One person may hold any two or more offices and

perform the duties thereof, except the offices of President and Secretary.

Section 2. Election, Term of Office, and Qualifications. Each officer (except such officers

as may be appointed in accordance with the provisions of Section 3 of this Article VI) shall be
elected by the Board at its annual meeting. Each such officer shall hold office until the next annual
meeting of the Board and until a successor shall have been elected and qualified, or until death, or
until such officer’s resignation shall become effective, or until such officer shall have been

removed in the manner hereinafter provided, whichever is earliest.

Section 3. Other Officers and Agents. The Board may appoint such other officers or agents

as it may deem advisable, including one or more Assistant Secretaries and one or more Assistant
Treasurers, each of whom shall have such title, hold office for such period, have such authority,
and perform such duties as are provided in these By-laws or as the Board may from time to time

determine.

Section 4. Resignations. Any officer may resign at any time by giving notice in writing to
the Board, the Chairman of the Board, the President, or the Secretary. Unless otherwise specified
in such written notice, such resignation shall take effect upon receipt thereof by the Board or any

such officer.

Section 5. Removal. Any officer or agent may be removed, either for or without cause, by

the Board at any meeting.




Section 6. Vacancies. A vacancy in any office by reason of death, resignation, removal,
disqualification, or any other cause may be filled for the unexpired portion of the term in the

manner prescribed by these By-laws for regular election or appointment to such office.

Section 7. The Chairman and Vice Chairman of the Board. The Chairman of the Board

shall be a member of and preside at all meetings of the Board. The Chairman shall be, ex-officio,
a member of all committees of the Board to the extent permitted by law,® and shall advise with the
other officers of the Foundation on matters of policy. The Chairman may sign and execute in the
name of the Foundation deeds, mortgages, bonds, contracts, agreements, or other instruments
authorized by the Board except in cases where the signing and execution thereof shall be
expressly delegated by the Board to some other officer of agent. The Chairman shall have such
other powers and perform such other duties as may be incidental to the office, as are given by
these By-laws, or as from time to time may be assigned by the Board. The Vice Chairman shall be
a member of the Board and shall, in the absence of the Chairman, preside at meetings of the
Board. The Vice Chairman shall, in the absence of the Chairman, have all the powers and duties

of the Chairman. No employee of the Foundation may serve as Chairman or Vice Chairman.'®

Section 8. The President. The President shall be a member of the Board, shall be the chief
executive officer of the Foundation, and shall have general charge and control of the affairs and
property of the Foundation and general supervision over its officers and agents, subject to the
direction of the Board. The President may sign and execute in the name of the Foundation deeds,
mortgages, bonds, contracts, agreements, or other instruments authorized by the Board except in
cases where the signing and execution thereof shall be expressly delegated by the Board to some
other officer or agent. The President shall have such other powers and perform such other duties
as may be incidental to the office, as are given by these By-laws, or as from time to time may be

assigned by the Chairman of the Board or the Board.

% If the Chairman is not an “independent director,” as defined in the NPCL, he or she will not be eligible to serve on
the Foundation’s Audit Committee, if any.
19 See Section 713(f) of the NPCL.




Section 9. The Vice Presidents. At the request of the President or in his or her absence or

disability, the Vice President designated by the President (or in the absence of such designation,
the Vice President designated by the Board) shall perform all the duties of the President and, when
so acting, shall have all the powers of, and be subject to all restrictions upon, the President. The
officer so designated may also sign and execute in the name of the Foundation deeds, mortgages,
bonds, contracts, agreements, or other instruments authorized by the Board except in cases where
the signing and execution thereof shall be expressly delegated by the Board to some other officer
or agent. Each Vice President shall have such other powers and perform such other duties as are

provided by these By-laws or as from time to time may be assigned by the Board or the President.

Section 10. The Secretary. The Secretary shall:

a) record or cause to be recorded all the proceedings of the meetings of the Board in a book
or books to be kept for that purpose;

b) cause all notices to be duly given in accordance with the provisions of these By-laws
and as required by law;

¢) ensure custody of the records and of the seal of the Foundation, and cause such seal to be
affixed to all instruments the execution of which on behalf of the Foundation under its seal shall
have been duly authorized; and

d) in general, have such other powers and perform such other duties as may be incidental to
the office, as are provided by these By-laws, or as from time to time may be assigned by the Board

or the Chairman, Vice Chairman, or President.

Section 11. The Treasurer. The Treasurer shall:

a) have charge of and supervision over and be responsible for the funds, securities, receipts,
and disbursements of the Foundation;

b) cause the monies and other valuable effects of the Foundation to be deposited in the
name and to the credit of the Foundation in such banks or trust companies or with such bankers or
other depositaries as shall be selected in accordance with Section 2 of Article VIII of these By-
laws, or to be otherwise dealt with in such manner as the Board may direct;

c) cause the funds of the Foundation to be disbursed by checks or drafts upon the




authorized depositaries of the Foundation, and cause to be taken and preserved proper vouchers for
all monies disbursed;

d) render or cause to be rendered to the Board or the President, whenever requested, a
statement of the financial condition of the Foundation and of all its transactions;

e) cause to be kept at the office of the Foundation correct books of account of all its
business and transactions and exhibit such books to any Director upon application at such office
during business hours; and

f) in general, have such other powers and perform such other duties as may be incidental to
the office, as are provided by these By-laws, or as from time to time may be assigned by the Board

or the President.

Section 12. Assistant Secretaries. Any Assistant Secretary shall perform all duties of the

Secretary when so requested by the Board, Chairman, Vice Chairman, or President in the absence

or disability of the Secretary and, when so acting, shall have all the powers of, and be subject to all
restrictions upon, the Secretary. The Assistant Secretary shall have such other powers and perform
such other duties as may be assigned from time to time by the Board, the Chairman, the President,

or the Secretary.

Section 13. Assistant Treasurers. Any Assistant Treasurer shall perform all duties of the

Treasurer when so requested by the Chairman, Vice Chairman, or President in the absence or
disability of the Treasurer and, when so acting, shall have all the powers of, and be subject to all
restrictions upon, the Treasurer. The Assistant Treasurer shall have such other powers and perform
such other duties as may be assigned from time to time by the Board, the Chairman, the President,

or the Treasurer.

Section 14. Salaries. An officer of the Foundation shall not receive, directly or indirectly,
any salary, compensation, or emolument from the Foundation, either as such officer or in any other
capacity, unless authorized by these By-laws or by the concurring vote of a majority of the entire
Board.!!

1! See prior note regarding Section 515(b) of the NPCL.




Section 15. Surety Bonds. In case the Board shall so require, any officer, agent, or
employee of the Foundation shall execute to the Foundation a bond in such sum and with such
surety or sureties as the Board may direct, conditioned upon the faithful performance of all
assigned duties, including responsibility for negligence and the accounting for all property,

monies, or securities of the Foundation which may come into his or her hands.

ARTICLE VII

Reimbursement and Indemnification of

Directors, Officers, Emplovees,

and Members of Committees

The Foundation shall indemnify any person made a party to an action by or in the right of
the Foundation to procure a judgment in its favor by reason of the fact that such person, or the
testator or intestate of such person, is or was a Director, officer or employee of the Foundation, or
a member of a committee of the Foundation, against the reasonable expenses, including attorneys’
fees, actually and necessarily incurred by such person in connection with the defense of such
action, or in connection with an appeal therein, except in relation to matters as to which such

person is adjudged to have breached his or her duties to the Foundation.

The Foundation shall also indemnify any person made, or threatened to be made, a party to
an action or proceeding other than one by or in the right of the Foundation to procure a judgment
in its favor, whether civil or criminal, including an action by or in the right of any other
corporation of any type of kind, domestic or foreign, of any partnership, joint venture, trust,
employee benefit plan or other enterprise, which any Director or officer of the Foundation or any
member of a committee of the Foundation served in any capacity at the request of the Foundation,
by reason of the fact that such person, or the testator or intestate of such person, was a Director,
officer or employee of the Foundation or a member of a Committee of the Foundation, or served
such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
in any capacity, against judgments, fines, amounts paid in settlement and reasonable expenses,

including attorneys’ fees, actually and necessarily incurred as a result of such action or proceeding,




or any appeal therein, if such person acted in good faith for a purpose which such person
reasonably believed to be in or, in the case of service for any other corporation or any partnership,
joint venture, trust, employee benefit plan or other enterprise, not opposed to, the best interests of
the Foundation and, in criminal actions or proceedings, in addition, had no reasonable cause to

believe that such conduct was unlawful.

The right of indemnification provided for under this Article shall not be deemed exclusive
of any rights or indemnities to which such Director, officer, employee, or member of a committee
may otherwise be entitled. Any amount payable by way of indemnity shall be determined by, and
paid in accordance with, such procedure as at the time shall be provided for, or permitted, by

statute.

ARTICLE VIII

Execution of Instruments and

Deposit of Funds

Section 1. Execution of Instruments. The Board may authorize any officer or officers or
agent or agents of the Foundation to enter into any contract or execute and deliver any instrument
in the name of and on behalf of the Foundation, and such authority may be general or confined to
specific instances and, unless so authorized by the Board, no officer, agent, or employee shall have
any power or authority to bind the Foundation by any contract or engagement or to pledge its

credit or to render it liable pecuniarily for any purpose or to any amount.

Section 2. Deposits. All funds of the Foundation not otherwise employed shall be
deposited from time to time to its credit in such banks or trust companies or with such bankers or
other depositaries as the Board may select, or as may be selected by any officer or officers or agent
or agents authorized so to do by the Board. For the purpose of deposit and for the purpose of
collection for the account of the Foundation, checks, drafts, and other orders for the payments of
money which are payable to the order of the Foundation may be endorsed, assigned, and delivered

by any officer or agent of the Foundation.




Section 3. Checks, Drafts, etc. All checks, drafts, or other orders for the payment of money,

and all notes or other evidences of indebtedness issued in the name of the Foundation, shall be
signed by such officer or officers or agent or agents of the Foundation, and in such manner, as

from time to time shall be determined by the Board.

Section 4. Sale or Transfer of Securities. Stock certificates, notes, bonds, or other securities

held or owned by the Foundation may be sold, transferred, or otherwise disposed of when
endorsed for transfer by such officer or officers or agent or agents of the Foundation, and in such

manner, as shall be determined from time to time by the Board.

Section 5. Proxies. Proxies to vote with respect to shares of stock of other corporations
owned by or standing in the name of the Foundation may be executed and delivered from time to
time on behalf of the Foundation by the Chairman of the Board, the President, any Vice President,

or the Secretary of the Foundation or by any other person or persons authorized by the Board.

ARTICLE IX"?
Corporate Seal
The corporate seal shall be circular in form and shall bear the name of the Foundation and
words and figures denoting its organization under the laws of the State of New York and the year

thereof and otherwise shall be in such form as shall be approved from time to time by the Board.

ARTICLE X
Fiscal Year

The fiscal year of the Foundation shall be the calendar year.

ARTICLE XI
. Amendments
Any of these By-laws may be amended, altered, repealed, or added to, and new By-laws

12 The original Article IX would more appropriately be included in the Foundation’s Conflict of Interest Policy. Note
that under the NPRA, persons who have substantial financial interests in contracts or transactions may not be present
during deliberation and vote on such contracts or transactions.




provided that the provisions of Article I of these By-laws shall not be amended, altered, or
repealed, and no By-law shall be adopted which shall be inconsistent with any such provision,
unless simultaneously therewith or prior thereto a corresponding change shall have been made in

the provisions of the Certificate of Incorporation.

|
may be made, by the affirmative vote of a majority of the Directors at any meeting of the Board;
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