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L ‘. B B -
m 990-PF Return of Private Foundation |—QMB No 15450052
orm or Section 4947(a)(1) Trust Treated as Private Foundation 2@ 1 4
Department of l/h‘e Treasury P Do not enter social security numbers on this form as it may be made public. _ . -
Intemal Revenue Service P Information about Form 980-PF and Its separate instructions is at www.irs.gov/form990pf. K85 N LTI YT L)]
For calendar year 2014 or tax year beginning ,» 2014, and ending , 20
Name of foundation A Employer identification number
» THE VERVANE FOUNDATION, INC. 22-3256829
@ Number and street (or P O box number if mail s not delivered to street address) Room/suite B Telephone number (see instructions)
= (212) 421-6600
% P.O. BOX 371
17l City or town, state or province, country, and ZIP or foreign postal code
C 1
c "o opsns >
E COS COB, CT 06807
—< G Check all that apply Inttial return Intial return of a former public charity | b 4 roreign organizations, check here. . P D
™o L] Final return | Amended return 2 Foreign organizations mesting the
~3 Address change X | Name change o e andatah (]
g H Check type of organization i X | Section 501(c)(3) exempt private foundation
= E |f private foundation status was termmated
(@7 l Section 4947(a)(1) nonexempt chartable trust Other taxable private foundation under secton 507(b)(1)(A), check here . P

I Far market value of all assets at
end of year (from Part Il, col (c), ine

J Accounting method l Xl Cash L_' Accrual
Other (specify)

If the foundation s in a 60-month termination
under section 507(b)(1)(B), check here | P D

16) » $ 9,611, 321. (Part I, column (d) must be on cash basis )
. (d) Disbursements
g?;;'oy,sa';&fng?: g;g;:sn(ctl,)!iz(c;))‘ean::(sd)ﬂhe (aégi‘;:f;:epg':d (b) Net investment (c) Adjusted net ,for charitable
may not necessarily equal the amounts in books Income income purposes
column (a) (see instructions) ) (cash basis only)
1  Contributons gifts, grants, etc receved (attach schedule) .
2 Cneck B [ X] fihe foundaton s not requred to
3 Interest on savings and temporary cash investments.
4 Diwvidends and interest from securities . . . . 161,689 161,689. ATCH 1
5a Grossrents . . . . . . . h s i e e e .
b Net rental income or (loss)
g 6a Net gain or (loss) from sale of assets not on line 10 454, 849
§ ° eenmimens 2,478,756.
5 7 Capital gain net income (from Part IV, line 2) . 454,849.
e 8 Net short-term capitalgain, . . . . ... ..
8 Income modifications . . . . . . ... ...
10a Gross sales less returns
and allowances « . + .« .
b Less Cost of goods sold |
¢ Gross profit or (loss) (attach schedule) , |, , .
11 om# - —
12  Total. i 616,538. 616,538.
" 13 Com r ation of officers, directors, trus| d’;’s etc | . g
@14 Othe % nle&Ysa@rleE aA@Wages 8
515  Pengior} plans, employee benefits |
Sl16a Leg ,fe)——~es@— - = 12, 5809. 6,295. 6,294.
w o, Accéunting taumshSehttule)ATCH, 3 7,139. 3,569, 3,570.
.g ¢ Other professional fees (attach schedule) . [4] 70,307. 70,307.
g 17 INterest. + v v v vt v e e e e e
g 18 Taxes (attach schedule) (see instructions)[ 9 1. 18,358. 3,932,
E 19 Depreciation (attach schedule) and depletion.
2 20 OCCUPANCY « v« v v v v v o v v v o a n s
|21 Travel, conferences, andmeetings . . . . . .
5 22 Printing and publications , . . .. .. ...
2123 Other expenses (attach schedule) ATCH , & . 11,986. 10,755. 1,231.
w©i24 Total operating and administrative expenses.
& Add Iines 13 through 23. . . . . . . . . . . 120,379. 94,458. 11,095.
&25 Contributions, gifts, grantspad . . . . . . . 488, 000. 488, 000.
26 Total expenses and disbursements Add lines 24 and 25 608,379. 94,458. 0 499,095,
27 Subtract hine 26 from line 12
a Excess of revenue over expenses and disbursements . . 8 ’ 159.
b Net investment income (If negative, enter -0-) 522,080.
¢ Adjusted net income (if negative, enter -0-). .
iissﬁ“l:é)l; (I;O%perwork Reduction Act Notice, see instructions. Form 990-PF (2014)
52441IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012 PAGE
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Form 990-PF (2014)

<4
THE VERVANE FOUNDATION,

»

INC.

22-3256829 Page 2

Attached schedules and amounts in the

Beginming of year

End of year

m Balance Sheets description column should be for end-of-year

amounts only (See instructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

-

1. Cash-non-nterest-bearing . . . . . . . . . . . .\ ... 2,990. 5,975. 5,975.
2 Sawvings and temporary cash investments . ., . . . ... ... 146,708. 302,190. 302,190.
3 Accounts recewvable » ___
Less allowance for doubtful accounts ™ _ _ _ _ _ _ _ ____ _ )
4 Pledges receivable »__ ]
Less allowance for doubtful accounts » _ _ _ _ _____ __ __
§ Grantsreceivable . . . . ..., ... . ... ... ..
6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans receivable (attach schedule) » _ _ _ _ |
Less allowance for doubtful accounts » _ _ _ __ _ _ __ __ _
.3 8 Inventonies forsaleoruse | . | . ... ... .. ......
Sl 9  Prepaid expenses and deferred charges , , . . . ., .. ....
< 10a Investments - U S and state govemment obligations (attach schedule), ,
b Investments - corporate stock (attach schedule) ATCH 7 5,475,815, 5,472,772, 9,099,460,
¢ Investments - corporate bonds (attach schedule) ATCH 8 344,345. 202,259. 203,696,
11 Investments - land, buildings, >
and equipment basis 7 L o e — ]
Less accumulated depreciation P
(attach schedule) 0 ~— -
12 Investments - mortgageloans . . . . . . . ... ... ..
13 Investments - other (attach schedule) = . . . . . . .. ..
14 Land, buldings, and >
equipment basts 00000 ¥ L - ~
'(-aﬁfjcrfggggjudf’e‘;’d deprecatony
15 Other assets (descnbe »_ _ _ __ _ _ _ __ __ __ _______ )
16 Total assets (to be completed by ali fiers - see the
instructions Also, seepage f,iteml) . . . . . ... ..... 5,969,858. 5,983,196. 9,611,321.
17  Accounts payable and accruedexpenses | . ., ., . .. ...
18  Grantspayable ., ... ..............
$[19 Deferredrevenue | ., . . . ... ... ... .. ...,
_‘_E 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) , , | | |
=122 Other nabilities (describe » _ _ __ _ _ __ _ _ _ _ _ ______ )
23  Total liabilities (add lines 17 through22) ., . . . . . .. . .. 0 0
Foundations that follow SFAS 117, check here, »| |
* and complete lines 24 through 26 and lines 30 and 31.
é 24 Unrestricted . . . . . . . . Lo e e e e e e e e e e
5|25 Temporanfyrestncted | . .. . ... ... ... ......
E 26 Permanentlyrestricted - . - . . . . o000 o0 e el
2 Foundations that do not follow SFAS 117, . . . P
. check here and complete lines 27 through 31.
: 27  Capital stock, trust principal, or currentfunds |, | . . ., . ..
:‘;" 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | | |
2 29 Retained earnings, accumulated income, endowment, or other funds , , 5,969,858. 5,983,196.
§ 30 Total net assets or fund balances (see instructions), , . . . . 5,969,858, 5,983,196.
31 Total liabilites and net assets/fund balances (see
N T e I 5,969,858. 5,983,196.

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported On prior year's return). . . . . . . L s e e e e 1 5,969,858.
2 Enter amount from Part l’ “ne 27a -------------------------------------- 2 8 4 159 ’
3 Other increases not included in line 2 (temize) » ATCH 9 ~  _ _______ 3 5,179.
4 Add IlneS1'2' and3 --------------------------------------------- 4 5’983,196'
5 Decreases notincluded in ne 2 (temize)®» 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part i, column (b), ine30 . . . . | 6 5,983,196.
Form 990-PF (2014)
JSA
4E1420 1 000
5244IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012 PAGE 5
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Form 990-PF (2014)

THE VERVANE FOUNDATION,

- ¥
INC.

22-3256829
Page3

[EMM  Capital Gains and Losses for Tax on Investment Income

. (a) List and describe the kind(s) of property sold (e g . real estate, {b) How é‘é’ Bﬁéed d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) P-Furchase | (mo ,qday, yr) ((mo . day, yr)

SEE PART IV SCHEDULE

1a
b
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
b
c
d
e

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

() F MV as of 12/31/69

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

(k) Excess of col (1)
over col (), If any

(I) Gains (Col (h) gain minus

col

(k), but not less than -0-) or
Losses (from col (h))

o a0 |o|w

2 Captital gain net income or (net capital loss)

If gain, also enter in Part |, ine 7
If (loss), enter -0- in Part |, ine 7 }

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

If gain, also enter in Part I, ine 8, column (c) (see instructions)

Part !, ine 8

If (loss), enter -O- ln}

454,848.

3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

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

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

If "Yes," the foundation does not qualfy under section 4940(e) Do not complete this part

|:|Yes No

1 __Enter the appropnate amount in each column for each year, see the instructions before making any entries

(a) (b) () (d)
Ca|endar%:;igﬁ;f;’egfz;zmmng ") Adjusted qualifying distnbutions Net value of nonchantable-use assets (col E()ll)s;tglll\:"t.vdtéznb?tégl (©)
2013 551, 503. B8,286,128. 0.066557
2012 425,585. 7,059,063. 0.060289
2011 368,702. 6,946,902. 0.053074
2010 450, 358. 6,453,608. 0.069784
2009 440,739. 5,687,550. 0.077492
2 Totalofline 1, colmn (). . . . .. .. ..\ttt 2 0.327196
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 flessthan5years . . . ... .. ... 3 0.065439
4 Enter the net value of noncharitable-use assets for 2014 from Part X, ine 5. . . . . ... .. 4 9,320,366.
5 MUIIPIY IN@ 4 DY INE 3 . . . o o e ot s e e e e e e e e e e e e e 5 609,915.
6 Enter 1% of net investment income (1% of Partl, hine27b) . . . . . . . . .. ... ... .. 6 5,221.
7 ADAINES 5ANA 6 . o . o v v v e et e e e e e e 7 615,136.
8 Enter qualifying distributions from Part Xil,limed4 . . . . . . .. . ... . 0o 0oL, 8 499,095.

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

JSA
4E1430 1 000

5244IX E874 4/30/2015

8:17:48 AM V 14-4.5F
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Form 990-PF (2014) THE VERVANE FOUNDATION, INC. 22-3256829 page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt o'peratlng foundations descnbed 1n section 4940(d)(2), check here P D and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ __ _ __ _ (attach copy of letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 10,442,
here P D andenter 1% of Part[,LIne27b . . . . . . . . . . . o v i e e e e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ne 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AdAINES 1aNd 2. . . . . . i e e e e e e e e e e e e e e e e e e e e e 3 10,442.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) , _ ., 4 0
§ Tax based on investment income. Subtract ine 4 fromline 3 If zeroorless,enter-0- , ., ., . . ... ... .. 5 10,442.
6 Credits/Payments
a 2014 estimated tax payments and 2013 overpayment credited to 2014, . . . | 6a 7,500.
b Exempt foreign organizations - taxwithheldatsource. ., . ., ., ... ... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868)_ , . . . . . 6¢c
j d Backup withholding erroneously withheld . . . . . . . . . . . ....... 6d
| 7 Total credits and payments Addlines6athrough®d . . « o v v v ot v v v v v o v 0 b e s e e e e s 7 7,500.
8 Enter any penalty for underpayment of estimated tax Check here r_—l if Form 2220 1s attached . . . . . .. 8
9 Tax due. If the total of hnes 5 and 8 1s more than line 7, enter amountowed , . . . . . .. ... ..... > 9 2,942,
10  Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid ., ., ., , ., , ., .. »! 10
11 Enter the amount of ine 10 to be Credited to 2015 estimated tax P> Refunded »
Statements Regarding Activities
1a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political CampPaIgN?, . . . . . v v v . e e b h e e e e e e s h e e e e e e e e e e e e 1a X
b Did 1t spend more than $100 during the vyear (either directly or indirectly) for political purposes (see
Instructions for the defiNION)?, . . . . . . o i i i s e e e e et e e e e e e e e e e e e e e e e e 1b X
If the answer i1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals
published or distnibuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL forthis year? , | | . . . . . . ¢ v i i i v ot e et e e e e e et o et v e e e v e 1¢c X
‘ d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 (2) On foundation managers > 3

e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $

2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS?, | . . . . . . . ... .. .. 2 X
If "Yes," attach a detailed description of the activities

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of

incorporation, or bylaws, or other similar instruments? If “Yes, " attach a conformed copy of the changes , ATCH _1,0 _____ 3 X
4a Did the foundation have unrelated business gross Income of $1,000 or moreduringtheyear?, . . . . . . . ... ... ... 4a X
b If "Yes," has it filed a tax return on Form 990-T forthiS YEar? . . . . . . v v v v v v e e e e s e et s e e e e e 4b
5§ Was there a liquidation, termination, dissolution, or substantial contraction duningtheyear?, ., . ., , . . .. ... ... ... 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® By language in the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state law remain in the governing mnstrument? . . . . . . ¢ . ¢ . o o v 0 v h e e s e e e e e s 6 X
7 Did the foundation have at least $5,000 1n assets at any time during the year? If "Yes,” complete Part Il, col (c}, and Part XV 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »

b If the answer 15 "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation . . . . . . .. ... ... ... 8b X

8 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2014 or the taxable year beginming In 2014 (see instructions for Part XIV)? If "Yes,”

COMPIBtE Part XIV . . . . . o e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their
Names and 800MBSSES . v v v v v 4« v e v e e u e e e e e e s s s e s s s e s s e st e s s 4 e e e e e e - e e e e - 10 X
Form 990-PF (2014)

JSA

4E1440 1 000
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] » 4 x L4
Form 990-PF (2014) THE VERVANE FOUNDATION, INC. 22-3256829 Page 5
msmtements Regarding Activities (continued)

11 At any' time during the year, did the foundation, directly or ndirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see Instructions), . . . . . . . . . . . . ¢ v v v v v v v e 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes," attach statement (see instructions) . . . . . . . . . . L . . e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 X
Website address »__ _ _ E‘]_/_A ____________________________________________________________________
14 The books are ncareof » CPI ASSOCIATES, INC. Telephoneno B _212-421-6600
Located at »32_EAST S57TH STREET 14TH FLOOR NEW YORK, NY ziP+4 »_10022
16 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 - Check here. . . . .. ... ... >U
and enter the amount of tax-exempt interest recewved or accrued duringtheyear, , ., . . .. ... ... ..... > | 15 l
16 At any tme dunng calendar year 2014, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, secunties, or other financial accountin aforeign country?, | . . . . . L L L L s e e e e e e e e e e e 16 X

See the instructions for exceptions and fiing requirements for FINCEN Form 114, (formerly TD F 90-221) |If
"Yes," enter the name of the foreign country p

EUAYIE:] Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? |, , , | ., .. D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualiflied person? . | . L L L L L L e e e e e e e e e e e e e e e Yes No

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, | | ., . ., ., , . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ., ., , ., .. Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for

the benefit or use of a disqualified PErsoN)? . | . . . . . . . . L e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" iIf the

foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminatingwithin 90days ). . . . . . . ... .. ... .. D Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . . . . . . . . . . L. L. 1b
Organizations relying on a current notice regarding disaster assistance checkhere . | |, , ., . . . ... ... > l:l
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning In 201472 | |, © . . . . . . 0 o L i i v e e e e e e 1c X
2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined 1n section 4842(j)(3) or 4942())(5))
a At the end of tax year 2014, did the foundation have any undistributed income (ines 6d and
6e, Part Xliil) for tax year(s) beginning before 20142, | _ | . . . . . . 0 i e e e e e e e e e ‘:l Yes No
If "Yes,"listtheyears P _ _ _ _ . o e e o
b Are there any years hsted in 2a for which the foundation is not applying the prowvisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-seeinstructions ) . . . . . . . . . . . i i it it e e e e e . 2b X
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
|
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
at anytime duringtheyear? | | | _ _ . . . . . . . i e e e e e e e e e D Yes No
b If "Yes," did it have excess business holdings in 2014 as a resuit 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
Commussioner 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 penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1N 2014 ) . . . . v 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 3b
4a Did the foundation invest during the year any amount in a manner that would jJeopardize its chantable purposes? | 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chanitable purpose that_had not been removed from jeopardy before the first day of the tax year beginning 1n 20142 | 4b X

Form 990-PF (2014)

JSA
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Part VIi-8

5a

6a

b

7a
b

» 4 »

r

Form 990-PF (2014) THE VERVANE FOUNDATION, INC. 22-3256829 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
During the year did the foundation pay or incur any amount to
{1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))?. . . . . . D Yes No
{2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive?, . . . . . . . . . . e e e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . . . « . . . Yes No
(4) Prowide a grant to an organmization other than a charitable, etc, orgamzation described in
seCtion 4945(d)(4)(A)? (SEemMSITUCIONS). &+ « « & v v v v v e e e e e e e e . Yes No
(5) Prowde for any purpose other than relgious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenoranimals? , . . . . ... .. ... ... Yes No
If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to quahfy under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (seenstructions)? . , . . . .. .. ... 5b
Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . . . ... ... ..... > D
If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant?. . . . . . . .. .. .00 0L Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiwums
onapersonalbenefitcontract? . . . . . . . . .. L. L L0 e e e e e e e e e Yes No
Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? . . . . . .. ... 6b X
If “Yes" to 6b, file Form 8870
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?, . D Yes No
If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?. . . . . . . . . . 7b X

and Contractors

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

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
a) Name and address hours per week (If not paid, employee benefit plans Xp nt,
@) devoted to position enter -0-) and deferred compensation other allowances
ATCH 11 o 0 0
2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter

"NONE."”

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

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

(c) Compensation

(d) Contnbutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

JSA

4E1460 1 000

52441IX EB874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012

Form 990-PF (2014)
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THE VERVANE FOUNDATION, INC. 22-3256829
Form 990-PF (2014) Page 7

*Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
. and Contractors (continued)

3 __ Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation

ATCH 12 70,307.

Total number of others receiving over $50,000 for professionalservices . . . . . . .. .. ... .. ... .... > 1
L1 E.Y Summary of Direct Charitable Activities

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

organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses
1 N/A
R
U
b
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
¢ NONE
2

Form 990-PF (2014)

JSA

4E 1465 1 000
1 5244IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012 PAGE 10
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THE VERVANE FOUNDATION, INC. 22-3256829
Form 990-PF (2014) Page 8

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

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,

purposes
a Average monthly far market value of securties , , ., . . . .. . ... ... .. . e 1a 9,180,908.
b Average of monthly Cashbalances, . . . . . . . .. v vt ittt n e 1b 281,393.
¢ Fair market value of all other assets (see instructions), . . . . . . . . . . . . . i i v ic
d Total (add INes 13, b, 8N C) . . . . . .o it e e 1d 9,462,301.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detaled explanation) . . . . . . . ... .. ... ..... | 1e
2 Acquisition indebtedness applicable tohne 1assets | . . ... ... L. 2
3 Subtracthne 2 fromline 1d e 3 9,462,301.
4 Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
| INSHUCHIONS) | | . ot e e e e 4 141, 935.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, ine 4 |_5 9,320,366.
Minimum investment return. Enter 5% of lin@ 5 . . . . . . . v i i e e e . 6 466,018,

1@ 4] Distributable Amount (see instructions) (Section 4942(;)(3) and (j)(5) private operating foundations
and certain foreign organizations check here » [ | and do not complete this part )

1 Minimum investment return from Part X, IN@ 6 .+« v v v v v v i e e e e e e e e e e e e 1 466,018.
2a Tax on investment income for 2014 from Part VI, ine5 , . . .. .. 2a 10,442.
income tax for 2014 (This does not inciude the tax from Part i), ., [ 2b
C ADDINES 28 8NA 2D . . . . . ... 2c 10,442,
| 3 Distributable amount before adjustments Subtracthne2cfromine1 . . .. ... ... .. .. ... 3 455,576.
4 Recoveries of amounts treated as qualifying distributions |, . . . . . . ... . ... .. ... ..... 4
5§ Addlines 3 and 4, | L e e e e e e e e e 5 455,576.
6 Deduction from distributable amount (see instructions), . . . . . . . . . . .. .. . e e e e e e 6
7 Distributable amount as adjusted Subtract ne 6 from hne 5 Enter here and on Part XIl,
TS O S T T T S PPt 7 455,576.
11PN Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, coumn(d), ine26 _ . . ... ... ...... 1a 499,0095.
b Program-related investments - total from Part IX-B . . ... ... e 1b
2 Amounts pad to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUTPOSES | | ittt it e e e e e e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approvalrequired) . . L L L e e e e e e 3a
b Cash distribution test (attach the required schedule) . . . . . . .. .. ... ... .. .. ... 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIiI, ine 4 | 4 499,095,
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) . . . . . . . . . . . . e e e e e e 5 0
6 Adjusted qualifying distributions. Subtract ine & fromtne 4 ... ... 6 499,095,
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2014)

JSA
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THE VERVANE FOUNDATION, INC. 22-3256829

Form 990-PF (2014)

Page 9
Undistributed Income (see instructions)

(a) (b) (c) (d)
1 Distributable amount for 2014 from Part XI, Corpus Years prior t0 2013 2013 2014

line 7 455,576.

2 Undistnibuted income, if any, as of the end of 2014
a Enter amount for 2013only , . . . . .. ...
b Total for prior years 20 12 20 11 ,20 10

3 Excess distributions carryover, if any, to 2014

From 2009
From 2010
From 2011
From 2012
From 2013

157,989.

128,980.

28,054.

77,234.

144,437.

-~ 0o o o T o

Total of lines 3athroughe . ., . . ... ...

536,694.

4 Qualfying distributions for 2014 from Part XIl,
line4 » §$ 499,095.

a Applied to 2013, but not more than line 2a | | |

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

¢ Treated as distributions out of corpus (Election
required - seenstructions) , . . .. ... . ..

d Applied to 2014 distnibutable amount | | | | .
Remaining amount distributed out of corpus

§ Excess distributions carryover appled to 2014
(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 Subtract line &

455,576.

43,5109.

580,213.

b Prior years' undistributed income Subtract
hne 4b fromline2b . . ... .. ..
¢ 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 hne 6¢ from line 6b Taxable
amount - see instructions

e Undistributed income for 2013 Subtract line
4a from lne 2a Taxable amount - see
Instructions . . . . . . - 0w d e e e e e e

f Undistributed income for 2014 Subtract lines
4d and 5 from line 1 This amount must be
distributed i n2015 , ., ., ... ... ...

7 Amounts treated as distributions out of corpus
to satisfy requirements 1mposed 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 ine 7 (see instructions) | 157,989.

9 Excess distributions carryover to 2015.
Subtract hnes 7 and 8 fromhne6a , , . ., .
10 Analysis of ine 9
Excess from 2010 ., . .
Excess from 2011 ., . .
Excess from 2012 . , .
Excess from 2013 ., , .
Excess from 2014 ., . .

422,224.

128, 980.
28,054.
77,234,

144,437.
43,519.

O a o6 T v

Form 990-PF (2014)

JSA
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Form 990-PF (2014) THE VERVANE FOUNDATION, INC. 22-3256829 Page 10
Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that 1t 1s a private operating
faundation, and the ruling 1s effective for 2014, enter the date of therung . .. >
b Check box to indicate whether the foundation 1s a private operating foundation described In section I | 4942())(3) or I I 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a)2014 {(b) 2013 (c) 2012 {d) 2011

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

€ Qualfying distnbutions from Part
Xll, hine 4 for each year listed

d Amounts inctuded In line 2¢ not
used directly for active conduct
of exemptactivites , . . . .

€ Qualfying distributions made
directly for active conduct of
exampt activities Subtract line
2dfromlne2c , |, , , , .
3 Complete 3a b, or ¢ for the
alternative test relied upon
a "Assets” altemative test - enter

(1) value of all assets .
(2) Value of assets qualifying
under section
494201BY1}. .« . . .
b "Endowment” alternative test-
enter 2/3 of minimum invest-
ment retum shown in Part X,
line 6 for each year listed, ,

C 'Support” alternative test - enter

(1) Total support other than
gross Investment ncome
(interest, divdends rents
payments on secunties
loans (section 512(a)(5)).
orroyalties), . . . . .

(2) Support from general
public and 5§ or more
exempt organizations as
provided In section 4942
OB ... ..

(3) Largest amount of sup-
port 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))

JOSEPHINE MERCK

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

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here>|f the foundation only makes contributions to preselected chartable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines

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

451423%’\1 000 Form 990-PF (2014)

5244IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012 PAGE 13
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THE VERVANE FOUNDATION, INC. 22-3256829
Form 990-PF (2014) Page 11
- Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "srhe;\:vpfr?; '?ef’a"n'o?f’s'ﬁ'.gﬁ" Fg‘uarzggtloofn Purpose of grant or Amount
Name and address (home or business) any foundation manager recipient contribution
a Paid during the year }
SEE STATEMENT ATTACHED 488, 000.
Y T P » 3a 488, 000.
b Approved for future payment
R0 2 T T S T S S ST TSP » 3b

JSA Form 990-PF (2014)

4E1491 1 000

5244IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012 PAGE 14




v
t » r'3 ]

THE VERVANE FOUNDATION, INC. 22-3256829
Form 990-PF (2014) Page 12
[EXEIMY  Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)

Related or exempt
function iIncome
(See instructions )

(a) (b) (c) (d)
1 Program service revenue Business code Amount Exclusion code Amount

a

o a a o

f

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from securities | | _ . 14 161,689.
Net rental income or (loss) from real estate

N &N

Net rental income or (loss) from personal property
Other investment iIncome

Gain or (loss) from sales of assets other than inventory 18 454 ’ 849.
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory. .

Other revenue a

b

c

d

e
12 Subtotal Add columns (b), (d), and(e) . . . . 616,538.
13 Total. Add line 12, columns (b), (d), NG (B) . . . . . v v o v v e vt vt et e e e e 13 616,538.
(See worksheet In fine 13 instructions to verify calculations )

‘ .9 AUE:-Y Relationship of Activities to the Accomplishment of Exempt Purposes

- O 0w o N O

-l

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

Jsa Form 990-PF (2014)
4E1492 1 000
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Form 990-PF (2014) THE VERVANE FOUNDATION, INC. 22-3256829  page 13

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 Yes | No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash . L e e 1a(1) X
(2) Other @SSetS, | . . . . . e e e e e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization, . . . . . . . . . .. ... e e e e e e e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization, , | . . . . . . . .. . .. . ... 1b(2) X
(3) Rental of facilities, equipment, orother assets | . . . . . . . . . . . . . e e e e e e e e e e e 1b(3) X
(4) Reimbursement arrangements | | L L L L L s e e e e e e e e e e e e e e e e e e e 1b(4) X
(5§) Loans orloanguarantees, |, . . . . . . . . . . i it e e e e e e 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 solictations | ., ., . . . ... ... ........... 1b(6) X

¢ Sharing of facilities, equipment, mailing ists, other assets, orpaiddemployees , , , .. ... ... ......... ic X

d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than farr market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

{a) Line no {b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

2a Is the foundation directly or indirectly affliated 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 5272 , . . . ., ... ... D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and behef 1t i1s true
correct(‘énd comptete Declarauon of preparer (other than taxpayer) 1s baged on all information of which preparer has any knowledge
Sign May the IRS dscuss this retum
g ’ JOSEPHIN,{E A. MERCK >PRESIDENT with the preparer__shown below
Here SI?T@ ir or trustee. Date Title (see instructions)? Yes DNO
P Nnset “ /’VWOK
. Brint/ ype preparer's name Preparer's signature . Date Check I I i | PTIN
Paid JC STHN S Ly é/o’o//f self-employed | PO1202692
Preparer [ = . » CPI ASSOCIATES, INC. FrmsEIN B 11-3084080
Use Only | Frms sadress B 32 EAST 57TH STREET, 14TH FLOOR
NEW YORK, NY 10022 Phoneno 212-421-6600
Form 990-PF (2014)
JSA

4E 1493 1 000
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THE VERVANE FOUNDATION, INC. 22-3256829

FORM 990-PF - PART IV
- CAPITAL GAINS AND LOSSES FOR TAX ON |NVESTI\gENT INCOME

Kind of Property Description o Date Date sold
D acquired
Gross sale Depreciation Costor FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad| basis (loss)
TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS 874.
STATEMENT ATTACHED (PINNACLE #159) VARIOUS VARIOUS
495,868. 512,936. -17,068.
STATEMENT ATTACHED (PINNACLE #159) VARIOUS VARIOUS
1,868,547. 1,416,980. 451,567.
STATEMENT ATTACHED (PINNACLE #6220) VARIOQUS VARIOQOUS
36,663. 32,791. 3,872.
STATEMENT ATTACHED (PINNACLE #6220) VARIOUS VARIOUS
77,678. 62,075. 15,603.
TOTAL GAIN(HOSS) . vt vesevoeosonoesoensoessosanosssossonsosoosnsesoss 454,848.

4E17.Zj‘l%A‘|000
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THE VERVANE FOUNDATION, INC. 22-3256829

ATTACHMENT 9

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

DESCRIPTION AMOUNT
NON-TAXABLE DIVIDENDS 5,179.
TOTAL 5,179.

5244IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012

PAGE 26



THE VERVANE FOUNDATION, INC. 22-3256829

ATTACHMENT 10

FORM 990PF, PART VII-A, LINE 3 - CONFORMED COPY OF THE CHANGES

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION & BYLAWS (COPIES
ATTACHED)

5244IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012
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THE VERVANE FOUNDATION, INC. 22-3256829

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

ATTACHMENT 12

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

PINNACLE ASSOCIATES, LTD. INVESTMENT ADVISORY 70,307.
335 MADISON AVENUE 11TH FLOOR
NEW YORK, NY 10017

TOTAL COMPENSATION 70,307.

52441IX E874 4/30/2015 8:17:48 AM V 14-4.5F 31765-1012 PAGE 29 -



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
(“CERTIFICATE")

OF
THE VERVANE FOUNDATION, INC.
(A Nonstock Corporation)

(PURSUANT TO SECTION 33-1145 OF THE CONNECTICUT GENERAL STATUTES)

The undersigned authorized official of The Vervane Foundation, Inc., a Connecticut
nonstock corporation (the “Corporation™), hereby certifies pursuant to the Connecticut Revised
Nonstock Corporation Act, as amended from time to time (the “Act™), that:

1. The name of the Corporation is The Vervane Foundation, Inc.

2. The amendments to the Certificate of the Corporation were duly approved by the
Board of Trustees of the Corporation and member approval was nor required.

3. This Amended and Restated Certificate of Incorporation of the Corporation is being
filed in accordance with the provisions of the Act and amends the Corporation’s
Certificate as follows:

(a) Article FIRST of the Certificate is hereby amended to read in its entirety as follows:

FIRST: The name of the corporation is The Vervane Foundation, Inc. (the
“Corporation”).

(b) Article SECOND of the Certificate is hereby amended to read in its entirety as
follows:

SECOND:  The Corporation shall be nonprofit. It shall not have or issue shares of
stock or make distributions. No part of the income or net earnings of the Corporation is
distributable to, nor shall inure to the benefit of, any Trustee or officer of the Corporation, or to
any private individual (except that reasonable compensation may be paid for services rendered to
or for the Corporation), and no Trustee or officer of the Corporation, or any private individual,
shall be entitled to share in the distribution of any of the corporate assets upon its dissolution.

(c) Article THIRD of the Certificate is hereby amended to read in its entirety as follows:

THIRD: The Corporation shall have no members.

72394041 | 781687-000000



(d) Article FOURTH of the Certificate is hereby amended to read in its entirety as
follows:

FOURTH:  The street address of the Corporation’s registered office and the name of
its registered agent at such address is:

BuUsiNess Address . Josephine A, Merck Residence Addaess : Josephine A, merck-
c/o Day Pitney LLP 'H Cat Rock Road
Attn: Amy K. Wilfert, Esq. Cos Cobo ,CT O+
24 Field Point Road

Greenwich, CT 06830

The registered agent hereby accepts appointment:

SCHuns N2k

U Josephine A. Merck

(e) Article FIFTH of the Certificate is hereby amended to read in its entirety as follows:

FIFTH: The Corporation shall be organized and operated exclusively for
charitable, scientific and educational purposes within the meaning of Section 501(c)(3) of the
Internal Revenue Code; provided, however, that the Corporation may engage in any lawful act or
activity for which a Corporation may be formed under the Connecticut Revised Nonstock
Corporation Act that is not inconsistent with the express limitations contained above or
elsewhere in this Certificate of Incorporation.

() Article SIXTH of the Certificate is hereby amended to read in its entirety as follows:

SIXTH: The Corporation shall have all powers granted by law, all powers that are
or may hereafter be conferred by the laws of the State of Connecticut upon corporations without
capital stock, and all legal powers necessary or convenient to effect any or all of the purposes
stated in this Certificate of Incorporation, whether or not such powers are set forth herein;
provided, however, that no such powers and privileges may be exercised, nor shall any activities
be conducted, by the Corporation, if the same are inconsistent with the express limitations
contained in this Certificate of Incorporation or with the Corporation’s nonprofit purposes or are
not permitted to be carried on (a) by a corporation exempt from federal income tax under Section
501(a) of the Internal Revenue Code as an organization described in Section 501(c}(3) of the
Internal Revenue Code, or (b) by a corporation contributions to which are deductible under
Section 170(c)(2) of the Internal Revenue Code; and provided further that no substantial part of
the Corporation’s activities shall consist of carrying on propaganda, or otherwise attempting, to
influence legislation, and that the Corporation shall not participate in or intervene in (including
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the publication or distribution of statements) any political campaign on behalf of (or in
opposition to) any candidate for public office.

(g) Article SEVENTH of the Certificate is hereby amended to read in its entirety as
follows:

SEVENTH: Notwithstanding anything herein to the contrary, if at any time the
Corporation is or shall become a private foundation within the meaning of Section 509(a) of the
Internal Revenue Code, then the Corporation shall be subject to the following for so long as it
shall remain a private foundation:

(a) The Corporation shall distribute its income for each tax year at such time and in
such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code.

(b) The Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Internal Revenue Code; nor retain any excess business holdings as
defined in Section 4943(c) of the Internal Revenue Code; nor make any investments
in such a manner as to subject it to tax under Section 4944 of the Internal Revenue

Code; nor make any taxable expenditures as defined in Section 4945(d) of the
Internal Revenue Code.

(h) Article EIGHTH of the Certificate is hereby amended to read in its entirety as
follows:

EIGHTH: All corporate powers shall be exercised by or under the authority of, and
the activities, property and affairs of the Corporation managed by or under the direction of, its
Board of Trustees. The Board of Trustees shall be self-perpetuating. The Bylaws shall prescribe
the number, terms of office, qualifications (if any) and manner of election of Trustees, and such
provisions may be amended from time to time in such lawful manner as the Bylaws shall
prescribe and as shall not be inconsistent with the provisions of this Certificate of [ncorporation.

(i) Article NINTH of the Certificate is hereby amended to read in its entirety as follows:

NINTH: In the event of dissolution of the Corporation or the winding up of its
affairs, subject to any restrictions on use or transfer that may exist, the assets of the Corporation
remaining after all liabilities and obligations have been satisfied or provided for shall be paid
over, transferred or conveyed, in accordance with a plan for distribution of assets adopted by the
Board of Trustees, to one or more organizations that meet the following condition:

The organization shall either be: (a) an organization exempt from Federal income

taxation under Section 501(a) of the Internal Revenue Code as an organization described

in Section 501(c)(3) of the Internal Revenue Code that is not a private foundation as
-3-
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defined in Section 509(a) of the Internal Revenue Code or (b), provided such assets will
be used exclusively for one or more public purposes, the Federal or a state government or
a political subdivision thereof.

Any such assets not so distributed shall be disposed of as determined by a court of
competent jurisdiction, exclusively for such purposes, or to such organization or organizations,
as said court shall determine, that are exempt from Federal taxation under Section 501(a) of the
Internal Revenue Code as organizations described in Section 501(c)(3) of the Internal Revenue
Code and are not private foundations as defined in Section 509(a) of the Internal Revenue Code,
or to the Federal or a state government or political subdivision thereof for a public purpose.

() Article TENTH of the Certificate is hereby amended to read in its entirety as follows:

TENTH: (a) No person who is or was a Trustee of the Corporation shall be personally
liable to the Corporation for monetary damages for breach of duty as a Trustee in an amount that
exceeds the compensation, if any, received by the Trustee for serving the Corporation during the
year of the violation if such breach did not (i) involve a knowing and culpable violation of law
by the Trustee, (ii) enable the Trustee or an associate, as defined in Section 33-840 of the
Connecticut General Statutes, to receive an improper personal economic gain, (iii) show a lack of
good faith and a conscious disregard for the duty of the Trustee to the Corporation under
circumstances in which the Trustee was aware that his or her conduct or omission created an
unjustifiable risk of serious injury to the Corporation, or (iv) constitute a sustained and
unexcused pattern of inattention that amounted to an abdication of the Trustee’s duty to the
Corporation. Any lawful repeal or modification of this Article or the adoption of any provision
inconsistent herewith by the Board of Trustees of the Corporation shall not, with respect to a
person who is or was a Trustee, adversely affect any limitation of liability, right or protection of
such person existing at or prior to the effective date of such repeal, modification or adoption of a
provision inconsistent herewith.

(b) The limitation of liability of any person who is or was a Trustee provided for in this
Article shall not be exclusive of any other limitation or elimination of liability contained in, or
which may be provided to any person under, Connecticut law as in effect on the effective date of
this Certificate of Incorporation and as thereafter amended.

(k) Article ELEVENTH of the Certificate is hereby amended to read in its entirety as
follows:

ELEVENTH:

A. The Corporation shall, to the fullest extent permitted by law, indemnify its Trustees
from and against any and all of the liabilities, expenses and other matters referred to in or
covered by the Connecticut Revised Nonstock Corporation Act. In furtherance and not in
limitation thereof, the Corporation shall indemnify its Trustees against liability, as defined in
subsection (4) of Section 33-1116 of the Connecticut General Statutes, to any person for any
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action taken, or any failure to take any action, as a Trustee, except liability that (a) involved a !
knowing and culpable violation of law by the Trustee, (b) enabled the Trustee or an associate, as
defined in Section 33-840 of the Connecticut General Statutes, to receive an improper personal
economic gain, (¢) showed a lack of good faith and a conscious disregard for the duty of the
Trustee to the Corporation under circumstances in which the Trustee was aware that his or her
conduct or omission created an unjustifiable risk of serious injury to the Corporation, or (d)
constituted a sustained and unexcused pattern of inattention that amounted to an abdication of the
Trustee’s duty to the Corporation; provided that nothing in this sentence shall affect the
indemnification of or advance of expenses to a Trustee for any liability stemming from acts or
omissions occurring prior to the effective date of this Article ELEVENTH.

The Corporation shall indemnify each officer of the Corporation who is not a Trustee, or
who is a Trustee but is made a party to a proceeding in his or her capacity solely as an officer, to
the same extent as the Corporation is permitted to provide the same to a Trustee, and may
indemnify such persons to the extent permitted by Section 33-1122 of the Connecticut General
Statutes.

The indemnification provided for herein shall not be deemed exclusive of any other rights
to which those indemnified may be entitled under any Bylaw, agreement, vote of members or
disinterested Trustees or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office, and shall continue as to a person who has
ceased to be a Trustee or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

B. Expenses incurred by a Trustee or officer of the Corporation in defending a civil
or criminal action, suit or proceeding shall be paid for or reimbursed by the Corporation to the
fullest extent permitted by law in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such Trustee or officer to repay
such amount if it shall be ultimately determined that such Trustee or officer is not entitled to be
indemnified by the Corporation.

C. The Corporation may indemnify and pay for or reimburse the expenses of
employees and agents not otherwise entitled to indemnification pursuant to this Article
ELEVENTH on such terms and conditions as may be established by the Board of Trustees.

D. No amendment to or repeal of this Article ELEVENTH shall apply to or have any
effect on the indemnification of any Trustee, officer, employee or agent of the Corporation for or
with respect to any acts or omissions of such Trustee, officer, employee or agent occurring prior
to such amendment or repeal, nor shall any such amendment or repeal apply to or have any effect
on the obligations of the Corporation to pay for or reimburse in advance expenses incurred by a
Trustee, officer, employee or agent of the Corporation in defending any action, suit or
proceeding arising out of or with respect to any acts or omissions occurring prior to such
amendment or repeal.
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E. Notwithstanding any provision hereof to the contrary, the Corporation shall not
indemnify any Trustee, officer, employee or agent against any penalty excise taxes assessed
against such person under Section 4958 of the Internal Revenue Code.

(1) Article TWELFTH of the Certificate is hereby amended to read in its entirety as
follows:

TWELFTH: This Certificate of Incorporation may be amended by a resolution adopted
by not less than two-thirds of the Board of Trustees present at a meeting at which a quorum is
present, provided that the Certificate of Incorporation shall not be amended to permit the
Corporation to engage in any activity that would be inconsistent with its classification as an
organization described in Section 501(c)(3) of the Internal Revenue Code and as an organization
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code.

(m)Article THIRTEENTH of the Certificate is hereby amended to read in its entirety as
follows:

THIRTEENTH: Reference in this Certificate of Incorporation to a provision of the
Internal Revenue Code is to such provision of the Internal Revenue Code of 1986, as amended,
or the corresponding provision(s) of any subsequent federal income tax law. Reference in this
Certificate of Incorporation to a provision of the Connecticut General Statutes or any provision
of Connecticut law set forth in such Statutes is to such provision of the General Statutes of
Connecticut, Revision of 1958, as amended, or the corresponding provision(s) of any subsequent
Connecticut law. Reference in this Certificate of Incorporation to a provision of the Connecticut
Revised Nonstock Corporation Act is to such provision of the Connecticut Revised Nonstock
Corporation Act, as amended, or the corresponding provision(s) of any subsequent Connecticut
law.,

(n) Article FOURTEENTH of the Certificate is hereby deleted in its entirety.

4. Pursuant to Section 33-1145(c) of the Connecticut General Statutes, the restated
Certificate consolidates all amendments into a single document.

S. The Corporation’s Certificate, as amended, is hereby restated in its entirety to read
as follows:
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE YERVANE FOUNDATION, INC.
(A Nonstock Corporation)

FIRST: The name of the corporation is The Vervane Foundation, Inc. (the
“Corporation”).

SECOND: The Corporation shall be nonprofit. It shall not have or issue shares of
stock or make distributions. No part of the income or net earnings of the Corporation is
distributable to, nor shall inure to the benefit of, any Trustee or officer of the Corporation, or to
any private individual (except that reasonable compensation may be paid for services rendered to
or for the Corporation), and no Trustee or officer of the Corporation, or any private individual,
shall be entitled to share in the distribution of any of the corporate assets upon its dissolution.

THIRD: The Corporation shall have no members.

FOURTH:  The street address of the Corporation’s registered office and the name of
its registered agent at such address is:

Josephine A. Merck

c/o Day Pitney LLP

Attn: Amy K. Wilfert, Esq.
24 Field Point Road
Greenwich, CT 06830

The registered agent hereby accepts appointment:

- e G fN Ak

fséﬁﬁine A. Merck

FIFTH: The Corporation shall be organized and operated exclusively for
‘ charitable, scientific and educational purposes within the meaning of Section 501(c)(3) of the
i Internal Revenue Code; provided, however, that the Corporation may engage in any lawful act or
| activity for which a Corporation may be formed under the Connecticut Revised Nonstock
Corporation Act that is not inconsistent with the express limitations contained above or
elsewhere in this Certificate of Incorporation.

SIXTH: The Corporation shall have all powers granted by law, all powers that are
or may hereafter be conferred by the laws of the State of Connecticut upon corporations without
capital stock, and all legal powers necessary or convenient to effect any or all of the purposes

-7-
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stated in this Certificate of Incorporation, whether or not such powers are set forth herein;
provided, however, that no such powers and privileges may be exercised, nor shall any activities
be conducted, by the Corporation, if the same are inconsistent with the express limitations
contained in this Certificate of Incorporation or with the Corporation’s nonprofit purposes or are
not permitted to be carried on (a) by a corporation exempt from federal income tax under Section
501(a) of the Internal Revenue Code as an organization described in Section 501(¢)(3) of the
Internal Revenue Code, or (b) by a corporation contributions to which are deductible under
Section 170(c)(2) of the Internal Revenue Code; and provided further that no substantial part of
the Corporation’s activities shall consist of carrying on propaganda, or otherwise attempting, to
influence legislation, and that the Corporation shall not participate in or intervene in (including
the publication or distribution of statements) any political campaign on behalf of (or in
opposition to) any candidate for public office.

SEVENTH: Notwithstanding anything herein to the contrary, if at any time the
Corporation is or shall become a private foundation within the meaning of Section 509(a) of the
Internal Revenue Code, then the Corporation shall be subject to the following for so long as it
shall remain a private foundation:

(a) The Corporation shall distribute its income for each tax year at such time and in such

manner as not to become subject to the tax on undistributed income imposed by Section 4942 of
the Internal Revenue Code.

(b) The Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Internal Revenue Code; nor retain any excess business holdings as defined in
Section 4943(c) of the Internal Revenue Code; nor make any investments in such a manner as to
subject it to tax under Section 4944 of the Internal Revenue Code; nor make any taxable
expenditures as defined in Section 4945(d) of the Internal Revenue Code.

EIGHTH: All corporate powers shall be exercised by or undcr the authority of, and
the activities, property and affairs of the Corporation managed by or under the direction of, its
Board of Trustees. The Board of Trustees shall be self-perpetuating. The Bylaws shall prescribe
the number, terms of office, qualifications (if any) and manner of election of Trustees, and such
provisions may be amended from time to time in such lawful manner as the Bylaws shall
prescribe and as shall not be inconsistent with the provisions of this Certificate of Incorporation.

NINTH: In the event of dissolution of the Corporation or the winding up of its
affairs, subject to any restrictions on use or transfer that may exist, the assets of the Corporation
remaining after all liabilities and obligations have been satisfied or provided for shall be paid
over, transferred or conveyed, in accordance with a plan for distribution of assets adopted by the
Board of Trustees, to one or more organizations that meet the following condition:

The organization shall either be: (a) an organization exempt from Federal income
taxation under Section 501(a) of the Internal Revenue Code as an organization described
in Section 501(c)(3) of the Internal Revenue Code that is not a private foundation as

-8-
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defined in Section 509(a) of the Internal Revenue Code or (b), provided such assets will

be used exclusively for one or more public purposes, the Federal or a state government or
a political subdivision thereof,

Any such assets not so distributed shall be disposed of as determined by a court of
competent jurisdiction, exclusively for such purposes, or to such organization or organizations,
as said court shall determine, that are exempt from Federal taxation under Section 501(a) of the
Internal Revenue Code as organizations described in Section S01(¢)(3) of the Internal Revenue
Code and are not private foundations as defined in Section 509(a) of the Internal Revenue Code,
or to the Federal or a state government or political subdivision thereof for a public purpose.

TENTH: (a) No person who is or was a Trustee of the Corporation shall be personally
liable to the Corporation for monetary damages for breach of duty as a Trustee in an amount that
exceeds the compensation, if any, received by the Trustee for serving the Corporation during the
year of the violation if such breach did not (i) involve a knowing and culpable violation of law
by the Trustee, (ii) enable the Trustee or an associate, as defined in Section 33-840 of the
Connecticut General Statutes, to receive an improper personal economic gain, (iii) show a lack of
good faith and a conscious disregard for the duty of the Trustee to the Corporation under
circumstances in which the Trustee was aware that his or her conduct or omission created an
unjustifiable risk of serious injury to the Corporation, or (iv) constitute a sustained and
unexcused pattern of inattention that amounted to an abdication of the Trustee’s duty to the
Corporation. Any lawful repeal or modification of this Article or the adoption of any provision
inconsistent herewith by the Board of Trustees of the Corporation shall not, with respectto a
person who is or was a Trustee, adversely affect any limitation of liability, right or protection of
such person existing at or prior to the effective date of such repeal, modification or adoption of a
provision inconsistent herewith.

(b) The limitation of liability of any person who is or was a Trustee provided for in this
Article shall not be exclusive of any other limitation or elimination of liability contained in, or
which may be provided to any person under, Connecticut law as in effect on the effective date of
this Certificate of Incorporation and as thereafter amended.

ELEVENTH:

A. The Corporation shall, to the fullest extent permitted by law, indemnify its Trustees
from and against any and all of the liabilities, expenses and other matters referred to in or
covered by the Connecticut Revised Nonstock Corporation Act. In furtherance and not in
limitation thereof, the Corporation shall indemnify its Trustees against liability, as defined in
subsection (4) of Section 33-1116 of the Connecticut General Statutes, to any person for any
action taken, or any failure to take any action, as a Trustee, except liability that (a) involved a
knowing and culpable violation of law by the Trustee, (b) enabled the Trustee or an associate, as
defined in Section 33-840 of the Connecticut General Statutes, to receive an improper personal
economic gain, (c) showed a lack of good faith and a conscious disregard for the duty of the
Trustee to the Corporation under circumstances in which the Trustee was aware that his or her
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conduct or omission created an unjustifiable risk of serious injury to the Corporation, or (d)
constituted a sustained and unexcused pattern of inattention that amounted to an abdication of the
Trustee’s duty to the Corporation; provided that nothing in this sentence shall affect the
indemnification of or advance of expenses to a Trustee for any liability stemming from acts or
omissions occurring prior to the effective date of this Article ELEVENTH.

The Corporation shall indemnify each officer of the Corporation who is not a Trustee, or
who is a Trustee but is made a party to a proceeding in his or her capacity solely as an officer, to
the same extent as the Corporation is permitted to provide the same to a Trustee, and may
indemnify such persons to the extent permitted by Section 33-1122 of the Connecticut General
Statutes.

The indemnification provided for herein shall not be deemed exclusive of any other rights
to which those indemnified may be entitled under any Bylaw, agreement, vote of members or
disinterested Trustees or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office, and shall continue as to a person who has
ceased to be a Trustee or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.

B. Expenses incurred by a Trustee or officer of the Corporation in defending a civil
or criminal action, suit or proceeding shall be paid for or reimbursed by the Corporation to the
fullest extent permitted by law in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such Trustee or officer to repay
such amount if it shal!l be vitimately determined that such Trustee or officer is not entitled to be
indemnified by the Corporation.

C. The Corporation may indemnify and pay for or reimburse the expenses of
employees and agents not otherwise entitled to indemnification pursuant to this Article
ELEVENTH on such terms and conditions as may be established by the Board of Trustees.

D. No amendment to or repeal of this Article ELEVENTH shall apply to or have any
effect on the indemnification of any Trustee, officer, employee or agent of the Corporation for or
with respect to any acts or omissions of such Trustee, officer, employee or agent occurring prior
to such amendment or repeal, nor shall any such amendment or repeal apply to or have any effect
on the obligations of the Corporation to pay for or reimburse in advance expenses incurred by a
Trustee, officer, employee or agent of the Corporation in defending any action, suit or
proceeding arising out of or with respect to any acts or omissions occurring prior to such
amendment or repeal.

E. Notwithstanding any provision hereof to the contrary, the Corporation shall not
indemnify any Trustee, officer, employee or agent against any penalty excise taxes assessed
against such person under Section 4958 of the Internal Revenue Code.

-10 -
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TWELFTH: This Certificate of Incorporation may be amended by a resolution adopted
by not less than two-thirds of the Board of Trustees present at a meeting at which a quorum is
present, provided that the Certificate of Incorporation shall not be amended to permit the
Corporation to engage in any activity that would be inconsistent with its classification as an
organization described in Section 501(c)(3) of the Internal Revenue Code and as an organization
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Code.

THIRTEENTH: Reference in this Certificate of Incorporation to a provision of the
Internal Revenue Code is to such provision of the Internal Revenue Code of 1986, as amended,
or the corresponding provision(s) of any subsequent federal income tax law. Reference in this
Certificate of Incorporation to a provision of the Connecticut General Statutes or any provision
of Connecticut law set forth in such Statutes is to such provision of the General Statutes of
Connecticut, Revision of 1958, as amended, or the corresponding provision(s) of any subsequent
Connecticut law. Reference in this Certificate of Incorporation to a provision of the Connecticut
Revised Nonstock Corporation Act is to such provision of the Connecticut Revised Nonstock

Corporation Act, as amended, or the corresponding provision(s) of any subsequent Connecticut
law.

6. The amendments and restatement set forth above were duly approved by the Board of
Trustees of the Corporation on_INOV@iMPer 18, 2014 in the manner required
by sections 33-1140 through 33-1147, inclusive, of the Act and by the Certificate, and
member approval was not required.

7. This amended and restated Certificate of Corporation shall become effective upon
filing,

™
Dated this /&5 day of oV atenona,

I hereby declare, under the penalties of false statement, that the statements made in the

foregoing certificate are true.
ol G- MR

Joscpﬁ{ine A. Merck
President

-11-
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THE VERVANE FOUNDATION, INC (EIN: 22-3256829)
GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR
FOR THE YEAR ENDING DECEMBER 31, 2014

FORM 990-PF, PART |, LINE 25 CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME / STATUS OF PURPOSE OF GRANT
ADDRESS RELATIONSHIP RECIPIENT GRANT AMOUNT

THE BRENNAN CENTER FOR JUSTICE NONE PUBLIC CHARITABLE $10,000
161 AVENUE OF THE AMERICAS, 12TH FLOOR CHARITY
NEW YORK, NY 10013
BROOKLYN BOTANIC GARDEN NONE PUBLIC CHARITABLE $20,000
1000 WASHINGTON AVENUE CHARITY
BROOKLYN, NY 11225
COMMUNITY INVOLVED IN SUSTAINING AGRICULTURE NONE PUBLIC CHARITABLE $15,000
ONE SUGARLOAF STREET CHARITY
DEERFIELD, MA 01373
CONNECTICUT FARMLAND TRUST NONE PUBLIC CHARITABLE $7,500
77 BUCKINGHAM STREET, NO. 4 CHARITY
HARTFORD, CT 06106
CONNECTICUT FUND FOR THE ENVIRONMENT NONE PUBLIC CHARITABLE $25,000
205 WHITNEY AVENUE, 1' FLOOR CHARITY
NEW HAVEN, CT 06511
DESIGNATED FOR WESTERN LONG ISLAND SOUND PROJECT
CONNECTICUT FUND FOR THE ENVIRONMENT NONE PUBLIC CHARITABLE $25,000
205 WHITNEY AVENUE, P FLOOR CHARITY
NEW HAVEN, CT 06511
DESIGNATED FOR NEW INTERN
CT LEAGUE OF CONSERVATION VOTERS EDUCATIONAL FUND NONE PUBLIC EDUCATIONAL $30,000
645 FARMINGTON AVENUE CHARITY
HARTFORD, CT 06105
ENVIRONMENTAL FILM FESTIVAL NONE PUBLIC CHARITABLE $20,000
1228 1/2 31ST STREET, NW CHARITY
WASHINGTON, DC 20007
EQUITY TRUST, INC. NONE PUBLIC CHARITABLE $10,000
DESIGNATED FOR EQUITY TRUST ENDOWMENT CHARITY
P.0. BOX 746
AMHERST, MA 01004-0746
THIRD SECTOR NEW ENGLAND NONPROFIT CENTER NONE PUBLIC CHARITABLE $15,000
DESIGNEE: GARDENING THE COMMUNITY CHARITY
89 SOUTH STREET - #700
BOSTON, MA 02111
GLOBALGREENGRANTS FUND NONE PUBLIC CHARITABLE $10,000
2840 WILDERNESS PL. - STE A CHARITY
BOULDER, CO 80301-5414
HAMPSHIRE COLLEGE NONE PUBLIC EDUCATIONAL $15,000
893 WEST STREET CHARITY
AMHERST, MA 02001
FOR: FARM STRATEGIC PLANNING PROCESS
THE LAND INSTITUTE NONE PUBLIC CHARITABLE $25,000
2440 E. WATER WELL ROAD CHARITY
SALINA, KS 67401
NATURAL RESOURCES DEFENSE COUNCIL NONE PUBLIC CHARITABLE $100,000
40 WEST 20TH STREET CHARITY

NEW YORK, NY 10011

UNRESTRICTED




THE VERVANE FOUNDATION, INC. (EIN 22-3256829)
GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR
FOR THE YEAR ENDING DECEMBER 31, 2014

FORM 990-PF, PART |, LINE 25: CONTRIBUTIONS, GIFTS, GRANTS PAID

RECIPIENT NAME /

STATUS OF PURPOSE OF GRANT

ADDRESS RELATIONSHIP RECIPIENT GRANT AMOUNT
THE NATURE CONSERVANCY - CT CHAPTER NONE PUBLIC CHARITABLE $50,000
55 CHURCH STREET, 3RD FLOOR CHARITY
NEW HAVEN, CT 06510
DESIGNATED FOR COASTAL RESILIENCE PROJECT
NUESTRAS RAICES NONE PUBLIC CHARITABLE $7,500
329 MAIN ST CHARITY
HOLYOKE, MA 01040
NEW ECONOMICS INSTITUTE NONE PUBLIC EDUCATIONAL $10,000
1 BROADWAY - 14TH FLOOR CHARITY
CAMBRIDGE, MA 02142
NEW ENGLAND FARMERS UNION EDUCATION FUND NONE PUBLIC EDUCATIONAL $5,000
P O. BOX 226 CHARITY
SHELBURNE FALLS, MA 01370
THIRD SECTOR NEW ENGLAND NONPROFIT CENTER NONE PUBLIC CHARITABLE $10,000
DESIGNEE: RESOURCE GENERATION CHARITY
89 SOUTH STREET - #700
BOSTON, MA 02111
CORPORATE ACCOUNTABILITY INTERNATIONAL NONE PUBLIC CHARITABLE $2,500
10 MILK STREET, SUITE 610 CHARITY
BOSTON, MA 02108
DESIGNEE: REAL FOOD MEDIA-VOICES OF A SMALL PLANET
ROCKEFELLER PHILANTHROPY PARTNERS, INC NONE PUBLIC CHARITABLE $20,000
30 ROCKEFELLER PLAZA - SUITE 58 CHARITY
NEW YORK, NY 10112-0002
DESIGNEE SUSTAINABLE ENDOWMENTS INSTITUTE
TRUST FOR PUBLIC LAND NONE PUBLIC CHARITABLE $25,000
101 WHITNEY AVENUE CHARITY
NEW HAVEN, CT 06510
DESIGNATED FOR THE PRESERVE
WORKING LANDS ALLIANCE NONE PUBLIC CHARITABLE $7,500
PROJECT OF AMERICAN FARMLAND TRUST CHARITY
775 BLOOMFIELD AVENUE
WINDSOR, CT 06095
WYNC PUBLIC RADIO NONE PUBLIC CHARITABLE $10,000
P.0. BOX 1550 CHARITY
NEW YORK, NY 10116-1550
DESIGNATED FOR CLIMATE CHANGE REPORTING
YALE SCHOOL OF FORESTRY & ENVIRONMENTAL SCIENCE NONE PUBLIC EDUCATIONAL $10,000
195 PROSPECT ST, CHARITY
NEW HAVEN, CT 06511
ENVIRONMENTAL GRANTMAKERS ASSN NONE PUBLIC CHARITABLE $3,000
475 RIVERSIDE DRIVE SUITE 960 CHARITY

NEW YORK, NY 10115

TOTAL GRANTS

$488,000




AMENDED AND RESTATED BYLAWS
OF

THE YERVANE FOUNDATION, INC.

Adopted , 2014,
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AMENDED AND RESTATED BYLAWS
OF

THE VERVANE FOUNDATION, INC,

ARTICLE I
General

These Amended and Restated Bylaws are intended to supplement and implement
applicable provisions of law and of the Amended and Restated Certificate of Incorporation (the
“Certificate of Incorporation”) of THE VERVANE FOUNDATION, INC. (the
“Corporation”).

ARTICLE II
Offices

The principal office of the Corporation shall be located within or without the State of
Connecticut, at such place as the Board of Trustees shall from time to time designate. The
Corporation may maintain additional offices at such other places as the Board of Trustees may
designate. The Corporation shall continuously maintain within the State of Connecticut a
registered office at such place as may be designated by the Board of Trustees.

ARTICLE HI
Board of Trustees

Section 3.1  Power of Board and Qualification of Trustees. All corporate powers
shall be exercised by or under the authority of, and the activities, properties and affairs of the
Corporation shall be managed by or under the direction of the Board of Trustees. A Trustee need
not be a resident of the State of Connecticut.

Section 3.2 Number of Trustees. The number of Trustees constituting the entire
Board of Trustees shall be not fewer than three (3) nor more than five (5). The number of
Trustees constituting the Board of Trustees shall be the number prescribed by the Trustees within
the foregoing range or, if no such number has been prescribed, shall be the number of Trustees
elected at the last annual meeting of the Board of Trustees of the Corporation. The number of
Trustees may be increased or decreased by action of the Board of Trustees.

Section 3.3 Election and Term of Trustees. At each annual meeting of the Board of
Trustees, the Board of Trustees shall elect Trustees, each Trustee to hold office for a term of one
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year until the next annual meeting of the Board of Trustees and until his or her successor has
been elected and qualified.

Section 3.4 Removal of Trustees. Except as may otherwise be provided in the
Amended and Restated Certificate of Incorporation, any one or more of the Trustees may be
removed with or without cause at any time by action of the Board of Trustees of the Corporation.
A Trustee may be removed only at a meeting called for that purpose, and the meeting notice
must state that the purpose, or one of the purposes, of the meeting is the removal of the Trustee.

Section 3.5  Resignation. Any Trustee may resign at any time by delivering written
notice to the Board of Trustees, its Chairman (if any), or the Secretary of the Corporation. Such
resignation shall take effect when such notice is so delivered unless the notice specifies a later
effective date.

Section 3.6 ~ Newly-Created Trusteeships and Vacancies. Newly created Trusteeships,
resulting from an increase in the number of Trustees, and vacancies occurring in the Board of
Trustees for any reason, may be filled by (i) the Board of Trustees or (ii) if the Trustees
remaining in office constitute fewer than a quorum of the Board of Trustees, the vote of a
majority of the Trustees remaining in office. A Trustee elected to fill a vacancy shall hold office
until the next annual meeting of the Board of Trustees and until his or her successor is elected
and qualified.

Section3.7  Meetings of the Board of Trustees. An annual meeting of the Board of
Trustees shall be held each year at such time and place as shall be fixed by the Board, for the
election of Trustees and officers and for the transaction of such other business as may properly
come before the meeting. Regular meetings of the Board of Trustees shall be held at such times
as may be fixed by the Board. Special meetings of the Board of Trustees may be called at any
time by the Chairman of the Board (if any), the President or a majority of the Trustees.

Regular and special meetings of the Board of Trustees may be held at any place in or out
of the State of Connecticut. Regular meetings of the Board may be held without notice of the
date, time, place or purpose of the meeting, except that, unless stated in the written notice of the
meeting, no bylaw may be brought up for adoption, amendment or repeal. Notice of each special
meeting of the Board shall include the date, time and place of the meeting and shall be given not
less than two (2) days before the date of the meeting and shall state the purpose or purposes for
which the meeting is called.

A Trustee may waive any notice required by law, the Certificate of Incorporation or these
Bylaws before or after the date and time stated in the notice. Any written or electronic waiver of
notice, signed by the Trustee entitled to notice and delivered to the Secretary of the Corporation,
whether before or after the time stated therein, shall be deemed equivalent to notice. A Trustee’s
attendance at or participation in a meeting waives any required notice to him or her of the
meeting unless at the beginning of such meeting, or promptly upon his or her arrival, such
Trustee objects to holding the meeting or transacting business at the meeting, and does not
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thereafter vote for or assent to action taken at the meeting. Neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the Trustees or members of a committee
of Trustees need be specified in any written or electronic waiver of notice.

Section 3.8~ Quorum of Trustees and Voting. Unless a greater proportion is required
by law or by the Certificate of Incorporation or these Bylaws, a majority of the number of
Trustees prescribed in accordance with Section 3.2 or two Trustees shall constitute a quorum for
the transaction of business or of any particular business, and, except as otherwise provided by
law or by the Certificate of Incorporation or these Bylaws, the vote of a majority of the Trustees

present at the meeting at the time of such vote, if a quorum is then present, shall be the act of the
Board.

Section 3.9 Action without a Meeting. Any action required or permitted to be taken at
any meeting of the Board of Trustees may be taken without a meeting if the action is taken by all
members of the Board. Such action shall be evidenced by one or more written consents
describing the action taken, shall be signed by each Trustee and shall be included in the minutes
or filed with the corporate records reflecting the action taken. Action taken under this Section
3.9 is the act of the Board of Trustees when one or more consents signed by all the Trustees are
delivered to the Corporation. The consent may specify the time at which the action taken
thereunder is to be effective. A Trustee’s consent may be withdrawn by a revocation signed by
the Trustee and delivered to the Corporation prior to delivery to the Corporation of unrevoked
written consents signed by all the Trustees. :

Section 3.10 Meetings by Conference Telephone. Any one or more members of the
Board of Trustees may participate in any meeting of the Board by, or conduct the meeting
through the use of, any means of conference telephone or similar communications equipment by
which all Trustees participating in the meeting may simultaneously hear each other during the
meeting. A Trustee participating in a meeting by such means is deemed to be present in person
at the meeting.

Section 3.11 Compensation of Trustees. The Corporation may pay compensation in
reasonable amounts to Trustees for services rendered. The Board of Trustees shall determine the
amount of the compensation that shall be paid or shall adopt policies in accordance with which
the amounts of compensation shall be determined.

Section 3.12  General Standards of Conduct for Trustees. A Trustee shall discharge
duties as a Trustee, including duties as a member of a committee: (1) in good faith; (2) with the
care an ordinarily prudent person in a like position would exercise under similar circumstances;
and (3) in a manner the Trustee reasonably believes to be in the best interests of the corporation.
In discharging duties, a Trustee is entitled to rely on information, opinions, reports or statements,
including financial statements and other financial data, if prepared or presented by: (1) one or
more officers or employees of the corporation whom the Trustee reasonably believes to be
reliable and competent in the matters presented; (2) legal counsel, public accountants or other
persons as to matters the Trustee reasonably believes are within the person's professional or
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expert competence; or (3) a committee of the Board of Trustees of which the Trustee is not a
member if the Trustee reasonably beligves the committee merits confidence. A Trustee is not
acting in good faith if the Trustee has knowledge concerning the matter in question that makes
reliance otherwise permitted by the preceding sentence unwarranted. A Trustee is not acting in
good faith if the Trustee has knowledge concerning the matter in question that makes reliance
otherwise permitted by the preceding sentence unwarranted.

ARTICLE IV
Committees

Section4.1  Commirtees. The Board of Trustees may create one or more committees
and appoint one or more members of the Board to serve on them. The creation of a committee
and the appointment of Trustees to a committee shall be approved by a majority of all the
Trustees in office when the action is taken. To the extent specified by the Board of Trustees,
each committee may exercise the power of the Board, except that a committee may not (i) fill
vacancies on the Board of Trustees or, except as provided in this section, on any of its
Comunittees, (ii) adopt, amend or repeal these Bylaws, (iii) approve a plan of merger, approve a
sale, lease, exchange or other disposition of all, or substantially all, of the property of the
Corporation, other than in the usual and regular course of affairs of the Corporation, or approve a
proposal to dissolve the Corporation, or (iv) exercise any other authority prohibited by law. The
Board of Trustees may appoint one or more Trustees as alternate Trustees to replace any absent
or disqualified Trustee during the Trustee’s absence or disqualification. In the event of the
absence or disqualification of a Trustee of a committee, the Trustee or Trustees present at any
meeting and not disqualified from voting, may by unanimous vote, appoint another Trustee to act
in place of the absent or disqualified Trustee.

Section4.2  Committee Rules. Sections 3.7 through 3.10 of these Bylaws, which
govern meetings, action without meetings, participation in meetings by conference telephone,
notice and waiver of notice, and quorum and voting requirements of the Board of Trustees, apply
to committees and their members as well.

Section 4.3 Service on Committees. Each committee of the Board shall serve at the
pleasure of the Board. The creation of, delegation of authority to, or action by a committee does
not alone constitute compliance by a Trustee with the standards of conduct described in Section
33-1104 of the Connecticut Revised Nonstock Corporation Act and summarized in the last
section of Article 1] of these Amended and Restated Bylaws.

ARTICLE V
Officers, Agents and Employees

Section 5.1 Officers; Eligibility. The Board of Trustees shall elect a President, Vice-
President, Secretary, Treasurer, and such other officers as determined by the Board of Trustees.
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The same individual may simultaneously hold more than one office. Any officer may serve
simultaneously as a Trustee of the Corporation. An officer duly authorized by the Board of
Trustees may appoint one or more officers.

Section 5.2 Term of Office and Removal. Each officer shall hold office for the term
for which he or she is appointed and until his or her successor has been appointed and qualified.
All officers (unless appointed by another duly appointed officer) shall be appointed at the annual
meeting of the Board of Trustees or at any other meeting of the Board as the Board may
determine. Any officer may be removed by the Beard of Trustees or by the appointing officer at
any time with or without cause. Re-election or appointment of an officer shall not of itself create
any contract rights in the officer or the Corporation,

Section 5.3  Resignation. Any officer may resign at any time by delivering written
notice to the Corporation. Unless the written notice specifies a later effective time, the
resignation shall be effective when the notice is delivered to the Board of Trustees, its Chairman
(if any), or the Secretary of the Corporation.

Section 5.4  Powers and Duties of Officers.

A. President. The President shall serve as the chief executive officer of the Corporation.
The President shall preside at all meetings of the Board of Trustees and, subject to the
supervision of the Board, shall perform all duties customary to that office and shall supervise and
control all of the affairs of the Corporation in accordance with policies and directives approved
by the Board.

B. Vice-President. In the absence of the President or in the event of his or her inability
or refusal to act, the Vice-President, 1f any, shall perform the duties of the President, and, when
so acting, shall have all the powers of and be subject to ali the restrictions upon the President. If
there is more than one Vice President, the Board of Trustees shall determine which of them shall
so perform the duties of the President under such circumstances. The Vice-President shall
perform such other duties and have such other powers as the Board of Trustees may from time to
time prescribe by standing or special resolution, or as the President may from time to time
provide, subject to the powers and the supervision of the Board of Trustees.

C. Secretary. The Secretary shall be responsible for preparing and maintaining custody
of minutes of all meetings of the Board of Trustees and for authenticating and maintaining the
records of the Corporation, and shall give or cause to be given all notices in accordance with
these Bylaws or as required by law, and, in general, shall perform all duties customary to the
office of Secretary. The Secretary shall have custody of the corporate seal of the Corporation,
and he or she shall have authority to affix the same to any instrument requiring it, and, when so
affixed, it may be attested by his or her signature. The Board of Trustees may give general
authority to any officer to affix the seal of the Corporation, if any, and to attest the affixing by
his or her signature.
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D. Treasurer. The Treasurer shall have the custody of, and be responsible for, all funds
and property of the Corporation. He or she shall keep or cause to be kept complete and accurate
accounts of receipts and disbursements of the Corporation, and shall deposit all monies and other
valuable property of the Corporation in the name and to the credit of the Corporation in such
banks, trust companies or other depositories as the Treasurer may designate, subject to approval
of the Board of Trustees. Whenever required by the Board of Trustees, the Treasurer shall
render a statement of accounts. He or she shall at all reasonable times exhibit the books and
accounts to any officer or Trustee of the Corporation, and shall perform all duties incident to the
office of Treasurer, subject to the supervision of the Board of Trustees, and such other duties as
shall from time to time be assigned by the Board.

Section 5.5  Agents and Employees. The Board of Trustees may appoint agents and
employees who shall have such authority and perform such duties as may be prescribed by the
Board. The Board may remove any agent or employee at any time with or without cause.
Removal without cause shall be without prejudice to such person’s contract rights, if any, and the
appointment of such person shall not itself create contract rights.

Section 5.6  Compensation of Officers, Agents and Employees. The Corporation may
pay compensation in reasonable amounts to officers, agents and employees for services rendered.
The Board of Trustees shall determine the amount of the compensation that shall be paid or shall
adopt policies in accordance with which the amounts of compensation shall be determined.

The Board may require any officers, agents or employees to give such bond or security
for the faithful performance of their duties as the Board of Trustees may determine, for which
they shall be reimbursed.

ARTICLE VI
Trustees’ Conflicting Interest Transactions

Any “Trustee’s conflicting interest transaction,” as defined in Section 33-1127 of the
Connecticut General Statutes, may be effected by the Trustee concerned and the Corporation
may proceed to effect such transaction only as set forth in Section 33-1127 et seq. of the
Connecticut General Statutes relating to such conflicting interest transactions. Further,
notwithstanding compliance with the above statute, such transaction may be undertaken by any
Trustee or the Corporation only to the extent such transaction does not constitute an excess
benefit transaction, as defined in Section 4958 of the Internal Revenue Code,

ARTICLE VII
Miscellaneous

Section 7.1  Fiscal Year. The fiscal year of the Corporation shall be the calendar year
or such other period as may be fixed by the Board of Trustees.
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Section 7.2 Notices. Any notice required or permitted by these Bylaws shall be given
personally, by telephone, e-mail or other form of wire or wireless communication, or by mail or
private carrier not less than ten (10) nor more than sixty (60) days before the date of the meeting.
Notices may also be given by electronic transmission, which for purposes of these Bylaws shall
mean any form of communication, not directly involving the physical transmission of paper, that
creates a record that may be retained, retrieved, and reviewed by a recipient thereof, and that
may be directly reproduced in paper form by such a recipient through an automated process.
Notices delivered by electronic transmission shall be deemed given when directed to an
electronic mail address at which the Trustee or other person receiving notice has consented to
receive notice.

Section 7.3 Corporate Seal. The corporate seal shall be circular in form, shall have
the name of the Corporation and the year the Corporation was formed inscribed thereon, or shall
be in such form as may be approved from time to time by the Board of Trustees.

Section 7.4  Checks, Notes and Contracts. The Board of Trustees shall determine who
shall be authorized from time to time on the Corporation’s behalf to sign checks, drafts, or other
orders for payment of money; to sign acceptances, notes, or other evidences of indebtedness; to
enter into contracts; or to execute and deliver other documents and instruments.

Section 7.5  Books and Records. The Corporation shall keep at its office correct and
complete books and records of the accounts, activities and transactions of the Corporation, the
minutes of the proceedings of the Board of Trustees and any committee of the Corporation, and a
current list of the Trustees and officers of the Corporation and their business addresses. Any of
the books, minutes and records of the Corporation may be in written form or in any other form
capable of being converted into written form within a reasonable time.

Section 7.6  Amendments to Bylaws. Subject to the notice requirements of Section
3.7, the Bylaws of the Corporation may be adopted, amended or repealed in whole or in part by
the affirmative vote of a majority of the Trustees present at a meeting of the Board of Trustees at
which a quorum is present.

Section 7.7  References. Reference in these Bylaws to a provision of the Internal
Revenue Code is to such provision of the Internal Revenue Code of 1986, as amended, or the
corresponding provision(s) of any subsequent federal tax law. Reference in these Bylaws to a
provision of the Connecticut General Statutes or any provision of Connecticut law set forth in
such statutes is to such provision of the General Statutes of Connecticut, Revision of 1958, as
amended, or the corresponding provision(s) of any subsequent Connecticut law. Reference in
these Bylaws to a provision of the Connecticut Revised Nonstock Corporation Act is to such
provision of the Connecticut Revised Nonstock Corporation Act, as amended, or the
corresponding provision(s) of any subsequent Connecticut law.
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