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SCANNED JAN 19 2016
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T - -
Form 990- PF
L;epartment ofthe Treasury
Interna! Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation
P Do not enter social security numbers on this form as it may be made public.
P> information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

2014

Open o Public Thspection

For calendar year 2014 or tax year beginning ocT 1, 2014 , and ending SEP 30, 2015
Name of foundation A Employer identification number
METROWEST HEALTH FOUNDATION, INC. 04-2121342
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number
161 WORCESTER ROAD, SUITE 202 (508) 879-7625
City or town, state or province, country, and ZIP or foreign postal code C it exemption application 1s pending, check here PE]
FRAMINGHAM, MA 01701
G Check all that apply: l:| Initial return l:] Initsal return of a former public charity D 1. Foreign organizations, check here >|:|
Final return [:| Amended return
[ Address change (1 Name change 2 e ey e e s e test [
H Check type of organization: | X Section 501(c)(3) exempt private foundation E If private foundation status was terminated
|:| Section 4947(a)(1) nonexempt charitable trust l:] QOther taxable private foundation under section 507(b)(1)(A), check here DD
| Farr market value of all assets at end of year | J Accounting method: ] Cash  [X1 Accrual £ If the foundation 1s i a 60-month termination
(from Part li, col. (c), ine 16) ] other (specify) under section 507(b)(1)(B), check here P>
S 95,816,752 .|(Part], column (d) must be on cash basis.)
Analysis of Revenue and Expenses d) Disbursements
B e e B G e ommyre | (PN | O)Netmemment | (o Adusdnet | s
1 Contributions, gifts, grants, etc., receved 380,652.
2 Check »D if the foundation 1s not required to attach Sch B
3 e otimems® and temeerary
4 Dividends and interest from securities 1,371,864. 1,371,864. STATEMENT 1
5a Gross rents
b Net rental income or (loss)
o 6a Net gain or (loss) from sale of assets not on line 10 5 1 0 2 9 1 6 4 5 .
g| b ot animaea ™ _15,351,540.
5 7 Capital gain net income (from Part IV, line 2) 5 i 0 2 9 7 6 4 5 .
@\ g Netshort-ter apital gain
9 Income mo sEmatlonsRECEﬂ\/ED
100 SN e T
b Less Costof 913'_35 old 2,
¢ Gross profit % SS) JANT 3 2006 | %
11 Other incom L &
12 Total.Addnllesnn@@@)EN, UT 6,782,161.] 6,401,509. 0.
13 Compensation of officers, directors, trustees, etc 2 5 1 7 9 7 6 . 3 3 7 1 0 9 . 0 . 2 1 8 1 8 6 7 .
14 Other employee salaries and wages 221,017. 0. 0. 221,017.
,,| 18 Pension pians, employee benefits 145,308. 10,586. 0. 134,722.
2| 16a Legal fees STMT 2 26,166. 0. 0. 26 ,166.
§_ b Accounting fees STMT 3 33,748. 0. 0. 33,748.
25| ¢ Other professional fees STMT 4 152,078. 78,334. 0. 73,744.
S[17 Interest
E 18 Taxes STMT 5 <98,989. 0. 0. 0.
2119 Depreciation and depletion 9,664. 0. 0.
'_g 20 Occupancy 131,683. 11,129. 0. 120,554.
< (21 Travel, conferences, and meetings 22,556. 0. 0. 22,556.
E 22 Printing and publications 30,004. 0. 0. 30,004.
©|23 Other expenses STMT 6 569,889. 452 ,989. 0. 116,900.
‘é 24 Total operating and administrative
2 expenses. Add lines 13 through 23 1,495,100. 586,147. 0. 998,278.
Olas Contributions, gifts, grants paid 3,703,115. 2,366,168.
26 Total expenses and disbursements
Add lines 24 and 25 5,198,215. 586,147, 0. 3,364,446.
27 Subtract hine 26 from ling 12:
8 Excess of revenue over expenses and disbursements 1 z 5 8 3 z 9 4 6 .
b Netinvestment income (f negative, enter -0-) 5,815,362.
¢ Adjusted net income (f negative, enter -0-) 0.
423594 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2014)

G0\




1]

Form 990-PF (2014) METROWEST HEALTH FOUNDATION, INC. 04-2121342 Page 2
Attached schedules and amounts in the description Beginning of year End of year
Balance Sheets .y, s uensotyearanauns ony (a) Book Value (b) Book Value (¢) Fair Market Value
4 Cash - non-interest-bearing 87,588. 48,614. 48 ,614.
2 Savings and temporary cash investments 598 ,725. 412,754. 412,754.
3 Accounts recewable P>
Less: allowance for doubtful accounts »
4 Pledges receivable >
Less: allowance for doubtful accounts P>
5 Grants recevable
6 Recevables due from officers, directors, trustees, and other
disqualified persons
7 Other notes and loans recervable »
Less: allowance for doubtful accounts P
£ | 8 Inventories for sale or use
ﬁ 9 Prepaid expenses and deferred charges 39,609. 42,613. 42,613.
< | 10a Investments - U.S. and state government obligatons STMT 8 521,449. 954,777. 954,7717.
b Investments - corporate stock STMT 9 45,375,324.| 49,043,216. 49,043,216.
¢ Investments - corporate bonds
11 Investments - land, buildings, and equipment basis »
Less accumulated depreciation »
12 Investments - mortgage loans
13 Investments - other STMT 10 50,163,776., 38,315,826. 38,315,826.
14 Land, buildings, and equipment: basis P> 122,599.
Less accumulated deprecaton STMT 110 112,801. 9,038. 9,798. 9,798.
15 Other assets (describe P> STATEMENT 12) 7,584,047. 6,989,154. 6,989,154.
16 Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1) 104,379,556.] 95,816,752, 95,816,752,
17 Accounts payable and accrued expenses 152,315, 120,641.
18 Grants payable 1,368,622, 2,705,569.
a |19 Deferred revenue
:‘_:‘ 20 Loans from officers, directors, trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable
-

22 Other liabilities (describe B

STATEMENT 13)

553,653,

451,146,

23 Total liabilities (add lines 17 through 22)

2,074,590.

3,277,356,

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestrcted
25 Temporarily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bldg., and equipment fund
29 Retained earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

> [(X]

85,244,335.

77,040,141.

7,291,283.

6,316,144.

9,769,348.

9,183,111,

» [ ]

102,304,966.

92,539,396.

__131_Total liabilities and net assets/fund balances 104,379,556.1 95,816,752,
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part ll, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return) 1] 102,304,966,
9 Enter amount from Part |, line 27a 2 1,583,946.
3 Other increases not included in line 2 (itemize) P> 3 0.
4 Addlines1,2,and 3 41 103,888,912.
5 Decreases not included in Jine 2 (itemize) P SEE STATEMENT 7 5 11,349,516.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), hne 30 6 92,539,396.

423511
11-24-14

Form 990-PF (2014)
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Forin 990-PF (2014) METROWEST HEALTH FOUNDATION, INC. 04-2121342 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (bp,*'_'o"‘l’;ccqa“s'ged (? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a M'UTUAL FUNDS P VARIOQUS VARIQUS
b EQUITY HEDGE FUNDS OF FUNDS P VARIQUS VARIOQUS
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 (fy minus (g)
a 1,766,012, 1,346,182. 419,830.
b 13,585,528. 8,975,713, 4,609,815,
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
i) Adjusted basis k) Excess of col. (1 cal. (k), but not less than -0-) or
(i) FM.V. as of 12/31/69 O A e O o ) Losses (from col. ()
" 419,830.
b 4,609,815,
¢
d
e
If gain, also enter in Part |, ine 7
2 Capital gain net Income or (net capital loss) If (loss), enter -0- in Part |, line 7 2 5,029,645.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0- in Part |, line 8 3 N/A
Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4340(a) tax on net investment income.)
If section 4940(d)(2) apphes, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? |:| Yes [E] No

If “Yes," the foundation does not quahfy under section 4340(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(a) (b) ¢ (d)
Calendar yfaisfo??élfge‘é?aéggmmng in) Adjusted qualifying distributions Net value of nonc(ha)ntable-use assets (col. (%')S ‘é,‘f},‘é‘é%"b’ya};'&_ {©)
2013 4,282,891. 95,817,606. .044698
2012 3,725,222. 88,017,652. .042324
2011 3,182,574. 83,021,127. .038335
2010 4,652,835. 84,537,196. .055039
2009 4,414 ,314. 79,147,832, . 055773
2 Total of line 1, column (d) 2 .236169
3 Average distribution ratio for the 5-year base peniod - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years 3 .047234
4 Enter the net value of noncharitable-use assets for 2014 from Part X, line 5 4 94,080,684.
5 Multiply ine 4 by ine 3 5 4,443,807.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 58,154.
7 Add lines 5 and 6 7 4,501,961.
8 Enter qualifying distributions from Part XII, ine 4 8 3,374,870.

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

423521 11-24-14 Form 990-PF (2014)
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Forin 990-PF (2014) METROWEST HEALTH FOUNDATION, INC. 04-21

21342 Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P> E] and enter "N/A" on line 1.
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> [—___l and enter 1% 1

¢ All other domestic foundations enter 2% of ine 27b. Exempt foreign organizations enter 4% of Part I, ine 12, col. (b).

2
3
4
5
6

a 2014 estimated tax payments and 2013 overpayment credited to 2014 6a 73,370.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c

w o~

10

Date of ruing or determination letter: (attach copy of letter if necessary-see instructions)

116,307.

of Part |, line 27b

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

o.

Add lines 1and 2

116,307.

Subtitle A (income) tax (domestic section 4347(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

[ RS [/ 0 5]

Tax based on investment income. Subtract ine 4 from line 3. If zero or less, enter -0-

116,307.

Credits/Payments:

d Backup withholding erroneously withheld 6d
Total credits and payments. Add lines 6a through 6d 7

73,370.

Enter any penalty for underpayment of estimated tax. Check here [E if Form 2220 1s attached 8

652.

Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9

43,589.

Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10

Enter the amount of ling 10 to be: Credited to 2015 estimated tax P> Refunded p» 11

| Part VII-A | Statements Regarding Activities

1

a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any political campaign?

b Did it spend more than $100 during the year (erther directly or indirectly) for political purposes (see instructions for the definition)?
If the answer is "Yes" to 1a or 1b, attach a detailed descnption of the activities and copres of any matenals published or
distnbuted by the foundation in connection with the activities.

¢ Did the foundation file Form 1120-POL for this year?

4

10

d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) Onthe foundation. p» § 0. (2) On foundation managers. p» $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If “Yes," attach a detailed descnption of the activities
Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other simifar instruments? /f “Yes, " attach a conformed copy of the changes
a Did the foundation have unrelated business gross income of $1,000 or more during the year?
If "Yes," has it filed a tax return on Form 990-T for this year? N/A
Was there a iquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T.
Are the requirements of section 508(e) (refating to sections 4941 through 4945) satisfied either:
® By language In the goverming mstrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
Did the foundation have at least $5,000 in assets at any time during the year? If “Yes," complete Part i, col. (c), and Part XV

-4

Enter the states to which the foundation reports or with which it 1s registered (see instructions) P

Yes| No

1a
1b

b e

1¢ X

o4 |4

4a
4b

MA

g

If the answer 1s "Yes' to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No, " attach explanation

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 beginning in 2014 (see instructions for Part XIV)? If "Yes," complete Part XIV

Did any persons become substantial contributors during the tax year? i »ves,” attach a schedule isting their names and addresses

8 | X

9 X
10 X

423531
11-24-14

Form 990-PF (2014)
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Forfn 990-PF (2014) METROWEST HEALTH FOUNDATION, INC. 04-2121342 Page 5
| Part VII-A | Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
«section 512(b)(13)7? If "Yes," attach schedule (see instructions) 11 X

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had adwisory privileges?
It "Yes," attach statement (see instructions) 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemptton application? 13 [ X
Website address p» _ WWW . MWHEALTH . ORG

14 Thebooks arencare of p» MARTIN COHEN, PRESIDENT & CEO Telephone no.p»> (508) 879-7625
Locatedat 161 WORCESTER ROAD, FRAMINGHAM, MA 2P+4 01701

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in liev of Form 1041 - Check here » |:]
and enter the amount of tax-exempt interest received or accrued during the year | 15 | N/A

16 Atany time during calendar year 2014, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X

See the instructions for exceptions and fiing requirements for FINRCEN Form 114, (formerly TD F 90-22.1). If "Yes," enter the name of the

foreign country P>
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a Duning the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? EI Yes [K] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes [E No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? E] Yes m No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? |:] Yes [E No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualfied person)? |:] Yes [E No

(6) Agree to pay money or property to a government official? (Exception. Check “No"
if the foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminating within 90 days.) |:] Yes [K] No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ 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 2014? i¢c X

2 Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2014, did the foundation have any undistributed income (hines 6d and 6e, Part XlII) for tax year(s) beginning
before 2014? (. ves [(X] Mo
If "Yes,” list the years p» , , ,
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach

statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> ) , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? D Yes IXI No

b If "Yes,” did it have excess business holdings in 2014 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2014.) N/A 3b
4a Dd the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginming in 2014? 4b X

Form 990-PF (2014)

423541
11-24-14




Fogm 990-Pf (2014 METROWEST HEALTH FOUNDATION, INC. 04-2121342
Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to infiuence legislation (section 4945(e))? |:| Yes K] No
{2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? [:] Yes @ No
(3) Provide a grant to an indvidual for travel, study, or other similar purposes? D_L_] Yes [:] No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
4945(d)(4)(A)? (see nstructions) T Tves (X No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? |:| Yes EI No
b If any answer 1s “Yes" to 5a(1)-(5), did any of the transachions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? 5b X
Organizations relying on a current notice regarding disaster assistance check here > |:]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because It maintained
expenditure responsibility for the grant? N/A [:) Yes :] No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, d'lrectly or indirectly, to pay premiums on
a personal benefit contract? |:| Yes Dﬂ No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes LY_] No
b If "Yes.” did the foundation receive any proceeds or have any net income attributable to the transaction? i N/A 7b

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

1 List all officers, directors, trustees, foundation managers and their compensation.

b) Title, and average (c) Compensation | (d) Contnbutensto e) Expense
(a) Name and address hgu)rs per week devoted (If not paid, "””%%%"é;‘ﬁ’%”""’ ag:cz)un , other
to position enter -0-) compensaton allowances
SEE STATEMENT 14 251,976.| 53,057. 0.

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

(a) Name and address of each employee paid more than $50,000 (b)thJIﬂ?é %rt]a(rj Sok 0 (c) Compensation °s"%¥gcz%2§§2",%ﬁ'}’s';3s agec%E:(l ,e&%%r
devoted to position compensation allowances
REBECCA DONHAM - 161 WORCESTER RD, SR. PRGM OFFICER.
FRAMINGHAM, MA 01701 36.00 92,850.] 32,856. 0.
CATHY GLOVER - 161 WORCESTER RD, GRANT MGMT DIR.
FRAMINGHAM, MA 01701 40.00 92,843.] 27,670. 0.
Total number of other employees paid over $50,000 | = I 0

Form 990-PF (2014)
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| Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

» 1
Form 990-PF (2014) METROWEST HEALTH FOUNDATION, INC. 04-2121342 Page?

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

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

(c) Compensation

PRIME BUCHHOLZ & ASSOCIATES INVESTMENT
273 CORPORATE DRIVE, PORTSMOUTH, NH 03801 CONSULTING

78,334.

STATE STREET CORPORATION

1200 CROWN COLONY DRIVE, QUINCY, MA 02169 INVESTMENT CUSTODIAN 55,915.

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

[Part IX-A] Summary of Direct Charitable Activities

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

Expenses

1

SEE STATEMENT 15

253,591.

2

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

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 . >

0

423561
11-24-14

Form 990-PF (2014)
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Form 990-PF (2014) METROWEST HEALTH FOUNDATION, INC.

04-2121342  Pages

Part X -
L———‘J Minimum Investment Return (an domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Rair market value of assets not used (or held for use) directly in carrying out chantable, etc., purposes:

a Average monthly far market value of securities 12 48,790,535.

b Average of monthly cash balances 1b 522,030.

¢ Fair market value of all other assets 1c 46,200,820.

d Total (add lines 1a, b, and c) 1d 95,513, 385.

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

1c (attach detailed explanation) | 1e | 0.

2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 95,513,385.
4 Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 1,432,701.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, line 4 5 94,080,684.
6 Minimum investment return. Enter 5% of line 5 6 4,704,034,

Part XI | Distributable Amount (see instructions) (Section 4942()(3) and (j)(5) private operating foundations and certain

foreign organizations check here p D and do not complete this part.)

1 Mimimum investment return from Part X, line 6 1 4,704,034.
2a Tax on investment income for 2014 from Part VI, line 5 2a 116,307.

b Income tax for 2014. (This does not include the tax from Part VI.) 2b

¢ Add lines 2aand 2b 2 116,307,
3  Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 4,587,727.
4 Recovernies of amounts treated as qualifying distributions 4 0.
5 Add lnes3and 4 5 4,587,727.
6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xill, line 1 7 4,587,727,

Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 3,364,446.

b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly In carrying out charitable, etc., purposes 2 10,424.
3 Amounts set aside for specific charitable projects that satisfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 3,374,870.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 0.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 3,374,870.

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.

423571
11-24-14

Form 990-PF (2014)
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Form 990-PF (2014)

METROWEST HEALTH FOUNDATION, INC.

Undistributed Income (see instructions)

04-2121342 Page 9

.

1 Distributable amount for 2014 from Part XI,
hine 7
2 Undistributed income, if any, as of the end of 2014
a Enter amount for 2013 only
b Total for prior years:

3 Excess distributions carryover, If any, to 2014;

aFrom 2009

(a)

Corpus

{b)
Years prior t0 2013

(c)
2013

(d)
2014

4,587,727.

55,622.

b From 2010

¢ From 2011

d From 2012

e From 2013

f Total of lines 3a through e
4 Qualifying distributions for 2014 from
Part XII, ine 4: > $§

3,374,870.

a Applied to 2013, but not more than line 2a
b Applied to undistributed income of prior
years (Election required - see instructions)
¢ Treated as distributions out of corpus
(Election required - see nstructions)
d Applied to 2014 distributable amount
e Remaining amount distributed out of corpus

5 Excess distributions carryover applied 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 hne 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

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

d Subtract line 6c from line 6b. Taxable
amount - see instructions
e Undistributed income for 2013. Subtract line
4a from line 2a. Taxable amount - see nstr.
f Undistributed income for 2014. Subtract
lines 4d and 5 from line 1. This amount must
be distributed 1in 2015
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election
may be required - see instructions)
8 Excess distributions carryover from 2009
not apphied on line 5 or line 7
9 Excess distributions carryoverto 2015.
Subtract ines 7 and 8 from line 6a
10 Analysis of line 9;
a Excess from 2010

* *

55,622.

347,002.

2,972,246.

0.

0.

0.

347,002.

1,615,481.

347,002.

0.

0.

b Excess from 2011

¢ Excess from 2012

d Excess from 2013

e Excess from 2014

423581
11-24-14

** SEE STATEMENT 16

Form 990-PF (2014)
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%ﬁW%PFémM METROWEST HEALTH FOUNDATION, INC. 04-2121342 Page 10
| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a lfthe foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling i1s effective for 2014, enter the date of the ruling »
b Check box to indicate whether the foundation s a private operating foundation described in section |:] 4942())(3) or E 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum {a) 2014 {b) 2013 (c) 2012 (d) 2011 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
Iine 4 for each year hsted

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

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

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

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

b “Endowment® alternative test - enter
2/3 of minimum investment return
shown In Part X, line 6 for each year
listed

¢ "Support” alternative test - enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
secunities loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization

{4) Gross investment income
Part XV [ Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions recewed by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

NONE

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

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

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

SEE STATEMENT 17

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

¢ Any submission deadlines:

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

423601 11-24-14 Form 990-PF (2014)
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Forin 990-PF (2014) METROWEST HEALTH FOUNDATION,

INC.

[Part XV | Supplementary Information (continued)

04-2121342 Page i

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to Four;datlc}n PUFDOS? %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE ATTACHED
2,366,168,
Total » 3a 2,366.168,
b Approved for future payment
SEE ATTACHED
2,705,569,
Total > 3b 2,705 569,

423611
11-24-14

Form 990-PF (2014)
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Form 990-PF (2014) METROWEST HEALTH FOQUNDATION, INC. 04-2121342 Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income (Ecxcluded by section 512, 513, or 514 (e)
Bus(#l)ess (b) E:.%).‘n" (d) Related or exempt
1 Program service revenue: code Amount Snde Amount function income
a
b
¢
d
e

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dvidends and interest from securities 14 1,371,864.
§ Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 18 5,029,645.
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (g) 0. 6,401,509. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 6,401,5009.
{See worksheet in line 13 instructions to venfy calculations.)

Part XVi-B Relationship of Activities to the Accomplishment of Exempt Purposes

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

a23e7 Form 990-PF (2014)
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Form 990-PF (5014) METROWEST HEALTH FOUNDATION, INC.

Part XVI

04-

2121342 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 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 orgamzation of;
(1) Cash
(2) Other assets

b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of faciities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising sohcitations
¢ Sharing of facilities, equipment, matling lists, other assets, or paid employees
d If the answer to any of the above Is “Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services receved.

Yes| No

1a(1)
1a(2)

1b(1)
1b(2)
1b(3)
1b(4)
1b(5)
1b(6)
1c

PRPIIPADAIDG|Da [P DG e

(a)Line no

{b) Amount involved (¢) Name of noncharitable exempt organization

(d) Description of transfers, transactions, and sharing arrangements

N/A

2a |s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b If "Yes,' complete the following schedule.

DYes E] No

(a) Name of organization (b) Type of organization

(c) Description of relationship

N/A

Sign et 1o s g, comElateDocraion of praparss (her T Lpayer 1 Dagpd Oall ommation of which reparer s any AioWwiscge. Wswd(“'ﬂ
Here b PRESIDENT, CEO Yes No
of officer or trustee Title
Pl’in#Type preparer's name Preparer's signature Date Check |:] if | PTIN
THOMAS WASHBURN, self- employed
Paid CPA THOMAS WASHBURN, [12/28/15 P01375551
Preparer |rymsname » ALEXANDER, ARONSON, FINNING & CO., P.C.|FrmsEiND» 04-2571780
Use Only
Frm'saddress p 21 EAST MAIN STREET
WESTBORO, MA 01581 Phoneno. (508) 366-9100
Form 990-PF (2014)
423622

11-24-14




S'c':hed.dle B Schedule of Contributors

(Form 990, 990-EZ, P Attach to Form 990, Form 990-EZ, or Form 990-PF.

or 990-PF)’ .
Department of the Treasury P> Information about Schedule B (Form 990, 990-EZ, or 990-PF) and

Internal Revenue Service its instructions is at www.irs.gov/form990 .

OMB No 1545-0047

2014

Name of the organization

METROWEST HEALTH FOUNDATION, INC.

Employer identification number

04-2121342

Organization type(check one)’
Filers of: Section:
Form 990 or 990-EZ 501(c) ) (enter number) organization

4947 (a)(1) nonexempt charntable trust not treated as a private foundation
527 poltical organization

Form 990-PF

501(c)(3) exempt private foundation

4947 (a)(1) nonexempt chantable trust treated as a private foundation

00K OOD0O

501(c)(3) taxable pnvate foundation

Check If your organization is covered by the General Rule or a Special Rule.

Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See instructions

General Rule

m For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, contributions totaling $5,000 or more (in money or
property) from any one contributor Complete Parts | and Il See instructions for determining a contnibutor's total contributions

Special Rules

|:| For an organization described in section 501(c)(3) fillng Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(v), that checked Schedule A (Form 990 or 990-EZ), Part |l line 13, 16a, or 16b, and that received from
any one contnbutor, dunng the year, total contrnibutions of the greater of (1) $5,000 or (2) 2% of the amount on (i) Form 990, Part VIlI, line 1h,
A

or () Form 990-EZ, ine 1 Complete Parts | and II.

i:] For an organization described in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one contributor, during the
year, total contributions of more than $1,000 exclusively for religious, charitable, scientific, literary, or educational purposes, or for

the prevention of cruelty to children or animals. Complete Parts |, Il, and lil.

[:] For an organization descnbed In section 501(c)(7), (8), or (10) filng Form 990 or 990-EZ that received from any one contributor, during the
year, contributions exclusively for religious, chantable, etc , purposes, but no such contnbutions totaled more than $1,000. If this box
1s checked, enter here the total contributions that were received durning the year for an exclusively religious, chartable, etc.,
purpose Do not complete any of the parts unless the General Rule applies to this organization because 1t received nonexclusively

religious, charitable, etc , contnbutions totaling $5,000 or more during the year

> 8

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer "No" on Part IV, line 2, of its Form 990, or check the box on line H of its Form 990-EZ or on its Form 990-PF, Part |, line 2, to

certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

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

423451
11-05-14




Schedule B (Form 990, S990-EZ, or 990-PF) (2014)

Page 2

Name of organization

Employer identification number

METROWEST HEALTH FOUNDATION, INC. 04-2121342
Partl Contributors (see instructions). Use duplicate copies of Part | if additional space 1s needed
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
1 | CHICKERING TRUST C/O MELLON BANK Person  [X]
Payroll D
ONE BOSTON PLACE 321,235, Noncash [ ]
(Complete Part |l for
BOSTON, MA 02108 noncash contributions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
2 | CLARK TRUST C/O BANK OF AMERICA Person  [X]
Payroll D
TWO PORTLAND SQ. 13,662, Noncash [ |
(Complete Part Il for
PORTLAND, ME 04101 noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
3 | PFAFF FUND C/0O BOSTON FOUNDATION Person [xX]
Payroll I___]
75 ARLINGTON ST. 33,990. Noncash [ |
(Complete Part |l for
BOSTON, MA 02116 noncash contributions )
(a) (b} (¢) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
4 | SARAH WHITE TRUST C/0O BANK OF AMERICA Person xJ
Payroll |:]
100 FEDERAL STREET 12,105. Noncash [ ]
(Complete Part Il for
BOSTON, MA 02110 noncash contributions )
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person l:l
Payroll :]
Noncash [ |
(Complete Part Il for
noncash eontributions )
(@ (b) (¢ (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Person l:l
Payroll [:_]
Noncash [ |

(Complete Part Il for
noncash contnbutions )

423452 11-05-14

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2014) Page 3
Name of orgpnization Employer identification number

METROWEST HEALTH FOUNDATION, INC. 04-2121342

Partll Noncash Property (see instructions). Use duplicate copies of Part Il if additional space i1s needed.

(a)
(c)
No. d
... () . FMV (or estimate) (d) .
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
e (b) i FMV (or estimate) (d) )
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No. L () ) FMV (or estimate) (d .
from Description of noncash property given R . Date received
(see instructions)
Partl
(a)
(c)
No.
° o (b) _ FMV (or estimate) @
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
- ®) . FMV (or estimate) () .
from Description of noncash property given . . Date received
{see instructions)
Part |
(a)
(c)
No.
. ®) i FMV (or estimate) (d) .
from Description of noncash property given . . Date received
(see instructions)
Part|
|

423453 11-05-14

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2014) Page 4

Name of oragnization Employer identification number

METROWEST HEALTH FOUNDATION, INC. 04-2121342
Part HI Exclusively religious, charitable, etc., contributions to organizations described in section 501(c)(7), (8), or (10) that total more than $1,000 for
the year from any one contributor. Complete columns (a) through (e) and the following line entry. For organizations
completing Part lll, enter the total of exclusively religious, chantable, etc , contributions of $1,000 or less for the year (Enterthisinfo once) > $
Use duplicate copies of Part Ili if additional space is needed

(a) No.
gorrtn| (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
|!,I'Orl'tﬂl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:I"tnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Igraorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

423454 11.05-14 Schedule B (Form 990, 990-EZ, or 990-PF) (2014)




METROWEST HEALTH FOUNDATION,

04-2121342

AND INTEREST FROM SECURITIES STATEMENT

CAPITAL
REVENUE
PER BOOKS

NET INVEST-
MENT INCOME

ADJUSTED

DIVIDENDS NET INCOME

FORM 990-PF DIVIDENDS
GROSS

SOURCE AMOUNT

INVESTMENT

PARTNERSHIPS &

SIMILAR ENTITIES 0.

SECURITIES 1,371,864.

1,371,864. 1,371,864. 1,371,864.

TO PART I, LINE 4 1,371,864.

1,371,864. 1,371,864. 1,371,864.

FORM 990-PF

LEGAL FEES STATEMENT

DESCRIPTION

EXPENSES NET INVEST-

PER BOOKS MENT INCOME

ADJUSTED
NET INCOME

CHARITABLE
PURPOSES

LEGAL

26,166. 26,166.

TO FM 990-PF, PG 1, LN 16A

26,166. 26,166.

FORM 990-PF

ACCOUNTING FEES STATEMENT

DESCRIPTION

EXPENSES NET INVEST-

PER BOOKS MENT INCOME

ADJUSTED
NET INCOME

CHARITABLE
PURPOSES

ACCOUNTING

33,748. 33,748.

TO FORM 990-PF, PG 1, LN 16B

33,748. 33,748.

STATEMENT(S) 1,




METROWEST HEALTH FOUNDATION, INC.

04-2121342

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PROFESSIONAL FEES 152,078. 78,334. 0. 73,744.
TO FORM 990-PF, PG 1, LN 16C 152,078. 78,334. 0. 73,744.
FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CURRENT EXCISE TAX EXPENSE 117,004. 0. 0. 0.
DEFERRED EXCISE TAX
EXPENSE <215,993.> 0. 0. 0.
TO FORM 990-PF, PG 1, LN 18 <98,989.> 0. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
WEB & COMPUTER SUPPORT 54,236. 0. 0. 54,236.
INSURANCE 7,331. 0. 0. 7,331.
EQUIPMENT RENTAL 7,762, 0. 0. 7,762.
OFFICE SUPPLIES AND SUPPORT 47,571. 0. 0. 47,571.
INVESTMENT FEES 452,989. 452,989. 0. 0.
TO FORM 990-PF, PG 1, LN 23 569,889. 452,989. 0. 116,900.
STATEMENT(S) 4, 5, 6




METROWEST HEALTH FOUNDATION, INC.

04-2121342

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 7

DESCRIPTION

UNREALIZED LOSS ON INVESTMENTS
LOSS ON BENEFICIAL INTERESTS IN PERPETUAL TRUSTS
TOTAL TO FORM S90-PF,

PART III, LINE 5

AMOUNT

10,763,279.
586,237.

11,349,516.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 8

U.S. OTHER

DESCRIPTION

FAIR MARKET

US GOVERNMENT OBLIGATIONS
INCOME

-FIXED X

TOTAL U.S. GOVERNMENT OBLIGATIONS
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
TOTAL TO FORM 990-PF,

PART II, LINE 10A

Gov'T Gov'T BOOK VALUE VALUE
954,777. 954,777.
954,777. 954,777.
954,777. 954,777.

FORM 990-PF CORPORATE STOCK

STATEMENT 9

DESCRIPTION

MUTUAL FUNDS-FIXED INCOME
MUTUAL FUNDS-EQUITIES
LINE 10B

TOTAL TO FORM 990-PF, PART II,

FAIR MARKET

BOOK VALUE VALUE
15,217,755. 15,217,755.
33,825,461. 33,825,461.
49,043,216. 49,043, 216.

FORM 990-PF OTHER INVESTMENTS

STATEMENT 10

VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
EQUITY HEDGE FUNDS OF FUNDS FMV 32,142,834, 32,142,834,
COMMODITIES FUND FMV 3,758,602. 3,758,602.
PUBLIC/PRIVATE REAL ESTATE FUND FMV 2,414,390. 2,414,390.
TOTAL TO FORM 990-PF, PART II, LINE 13 38,315,826. 38,315,826.

STATEMENT(S) 7, 8, 9, 10



METROWEST HEALTH FOUNDATION, INC.

04-2121342

FORM 990-PF

DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT

STATEMENT 11

COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
FIXED ASSETS 122,599. 114,884. 7,715.
TOTAL TO FM 990-PF, PART II, LN 14 122,599. 114,884. 7,715.

FORM 990-PF OTHER ASSETS

STATEMENT 12

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
BENEFICIAL INTERESTS IN PERPETUAL

TRUSTS 7,575,391. 6,989,154. 6,989,154.
PREPATID EXCISE TAXES 8,656. 0. 0.
TO FORM 990-PF, PART II, LINE 15 7,584,047. 6,989,154. 6,989,154.
FORM 990-PF OTHER LIABILITIES STATEMENT 13
DESCRIPTION BOY AMOUNT EOY AMOUNT
DEFERRED EXCISE TAXES 505,731. 290,851.
FUNDS HELD FOR OTHERS 47,922. 116,660.
EXCISE TAX PAYABLE 0. 43,635.
TOTAL TO FORM 990-PF, PART II, LINE 22 553,653. 451,146.

STATEMENT(S) 11,

12, 13




METROWEST HEALTH FOUNDATION, INC.

04-2121342

FORM 990-PF

PART VIII - LIST OF OFFICERS, DIRECTORS
TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 14

NAME AND ADDRESS

MARTIN COHEN
161 WORCESTER RD.
FRAMINGHAM, MA 01701

ADAM ROGERS
161 WORCESTER RD.
FRAMINGHAM, MA 01701

DANA NESHE
161 WORCESTER RD.
FRAMINGHAM, MA 01701

JOEL BARRERA
161 WORCESTER RD.
FRAMINGHAM, MA 01701

ALAN GELLER
161 WORCESTER RD.
FRAMINGHAM, MA 01701

ANNE MARIE BOURSIQUOT KING
161 WORCESTER RD.
FRAMINGHAM, MA 01701

CYNTHIA BECHTEL
161 WORCESTER RD.
FRAMINGHAM, MA 01701

MARTIA DASILVA
161 WORCESTER RD.
FRAMINGHAM, MA 01701

JULIE REED
161 WORCESTER RD.
FRAMINGHAM, MA 01701

JOHN KRIKORIAN
161 WORCESTER RD.
FRAMINGHAM, MA 01701

REGINA MARSHALL
161 WORCESTER RD.
FRAMINGHAM, MA 01701

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
PRESIDENT/CEO
40.00 251,976. 53,057. 0.
TREASURER
5.00 0. 0. 0.
CHAIR
5.00 0. 0. 0.
VICE CHAIR
5.00 0. 0. 0.
TRUSTEE
1.00 0. 0. 0.
TRUSTEE
1.00 0. 0. 0.
CLERK
1.00 0. 0. 0.
TRUSTEE
1.00 0. 0. 0.
TRUSTEE
1.00 0. 0. 0.
TRUSTEE
1.00 0. 0. 0.
TRUSTEE
1.00 0. 0. 0.

STATEMENT(S) 14



METROWEST HEALTH FOUNDATION, INC. 04-2121342

MEYER LEVY TRUSTEE

161 WORCESTER RD. 1.00 0. 0. 0.
FRAMINGHAM, MA 01701

WILLIAM GRAHAM TRUSTEE

161 WORCESTER RD. 1.00 0. 0. 0.

FRAMINGHAM, MA 01701

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 251,976. 53,057. 0.

FORM 990-PF SUMMARY OF DIRECT CHARITABLE ACTIVITIES STATEMENT 15

ACTIVITY ONE

1) THE FOUNDATION PROVIDED EXTENSIVE LEADERSHIP, RESEARCH,
DATA COLLECTION AND PROGRAM SUPPORT TO IMPROVE HEALTH AND
HEALTH CARE SERVICES TO THE TWENTY-FIVE COMMUNITIES IN THE
METROWEST AREA OF MASSACHUSETTS.

2) THE FOUNDATION AWARDED 50 NEW GRANTS PROVIDING OVER §$3.7
MILLION IN FUNDING TO NONPROFIT COMMUNITY ORGANIZATIONS AND
MUNICIPAL GOVERNMENTS TO IMPROVE THE HEALTH OF THE METROWEST
RESIDENTS. THESE GRANTS SUPPORT A VARIETY OF PROGRAMS THAT
SERVE ELDERS, YOUTH AND SPECIAL POPULATIONS SUCH AS THE
HOMELESS AND INDIGENT.

3) THE FOUNDATION PROVIDED $88,000 IN SCHOLARSHIPS ENABLING
50 RESIDENTS TO PURSUE DEGREE PROGRAMS IN NURSING, MEDICINE
AND ALLIED HEALTH PROFESSIONS.

4) THE FOUNDATION SPONSORED THE METROWEST HEALTH LEADERSHIP
PROGRAM, OFFERING LEADERSHIP TRAINING TO 10 INDIVIDUALS FROM
HEALTH AND HUMAN SERVICES AGENCIES WITHIN OUR SERVICE AREA.

EXPENSES

TO FORM 990-PF, PART IX-A, LINE 1 253,591.

STATEMENT(S) 14, 15




METROWEST HEALTH FOUNDATION, INC. 04-2121342

FORM 990-PF ELECTION UNDER REGULATIONS SECTION STATEMENT 16
. 53.4942(A)-3(D)(2) TO TREAT
EXCESS QUALIFYING DISTRIBUTIONS
AS DISTRIBUTIONS OUT OF CORPUS

METROWEST RECEIVED CONTRIBUTIONS FROM OTHER PRIVATE FOUNDATIONS AND
DISTRIBUTED AN AMOUNT EQUAL IN VALUE TO THE CONTRIBUTIONS RECEIVED.

AS SUCH METROWEST IS ELECTING TO DISTRIBUTE THE QUALIFYING
DISTRIBUTIONS OUT OF CORPUS PURSUANT TO REGULATION 53.4942(A)-3(D)(2).

THE TRUST DISTRIBUTIONS INCLUDE THE FOLLOWING:
1. CHICKERING TRUST C/0 MELLON BANK- $321,235

2. CLARK TRUST C/0 BANK OF AMERICA- $13,662
3. SARAH WHITE TRUST C/O BANK OF AMERICA- $12,105

STATEMENT(S) 16




METROWEST HEALTH FOUNDATION, INC. 04-2121342

FORM 990;PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT
. PART XV, LINES 2A THROUGH 2D

17

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

MARTIN COHEN, PRESIDENT, METROWEST HEALTH FOUNDATION
161 WORCESTER ROAD, SUITE 202
FRAMINGHAM, MA 01701

TELEPHONE NUMBER

508-879-7625

FORM AND CONTENT OF APPLICATIONS

APPLICATIONS MUST FOLLOW A STANDARD REQUEST FOR PROPOSALS THAT INCLUDES A
DESCRIPTION OF THE UNMET HEALTH NEED TO BE ADDRESSED, PROGRAM GOALS AND
OBJECTIVES, BUDGET, AND BUDGET NARRATIVE.

ANY SUBMISSION DEADLINES

THE FOUNDATION HAS TWO SUBMISSION DEADLINES PER YEAR (SPRING/FALL).

RESTRICTIONS AND LIMITATIONS ON AWARDS

AWARDS ARE LIMITED TO PROPOSALS THAT ADDRESS AN UNMET HEALTH NEED IN THE
25-TOWN AREA SERVED BY THE FOUNDATION. ELIGIBLE APPLICANTS ARE EITHER TAX-
EXEMPT ORGANIZATIONS 501(C)(3) OR GOVERNMENTAL ENTITIES.

SEE THE FOUNDATION'S WEB SITE AT WWW.MWHEALTH.ORG FOR FURTHER INFORMATION.

STATEMENT(S)

17



METROWEST HEALTH FOUNDATION, INC. 04-2121342

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

MARTIN COHEN, PRESIDENT, METROWEST HEALTH FOUNDATION
161 WORCESTER ROAD, SUITE 202
FRAMINGHAM, MA 01701

TELEPHONE NUMBER NAME OF GRANT PROGRAM

508-879-7625 SCHOLARSHIPS

FORM AND CONTENT OF APPLICATIONS

COMPLETED CONFIDENTIAL SCHOLARSHIP APPLICATION FORM AND FEDERAL FINANCIAL
AID FORM.

ANY SUBMISSION DEADLINES

APPLICATIONS SHOULD BE SUBMITTED TO THE FOUNDATION OFFICE.

RESTRICTIONS AND LIMITATIONS ON AWARDS

SCHOLARSHIPS ARE AVAILABLE FOR CERTAIN NURSING, MEDICAL AND CLINICAL
PROGRAMS, AND ARE BASED ON FINANCIAL NEED, ACADEMIC PERFORMANCE, AND
DEMONSTRATED MOTIVATION AND CHARACTER TO OBTAIN A FORMAL EDUCATION IN A
NURSING, MEDICAL OR CLINICAL PROFESSION. SCHOLARSHIPS ARE LIMITED TO
RESIDENTS OR EMPLOYEES OF TOWNS IN THE FOUNDATION'S SERVICE AREA.
APPLICANTS MUST COMPLETE A CONFIDENTIAL SCHOLARSHIP APPLICATION FORM AND
SUBMIT ALL REQUIRED ATTACHMENTS TO THE FOUNDATION OFFICE. STUDENTS MUST
ALSO COMPLETE A FEDERAL FINANCIAL AID FORM. APPLICATIONS ARE REVIEWED BY
THE FOUNDATION'S SCHOLARSHIP COMMITTEE AS THEY ARE RECEIVED AND MAY BE
SUBMITTED BETWEEN APRIL 15TH AND MAY 31ST AND OCTOBER 15TH AND NOVEMBER

30TH. SCHOLARSHIPS ARE AWARDED FOR TUITION FEES ONLY UP TO A MAXIMUM OF
$2,000.

STATEMENT(S) 17
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MetroWest Health Foundation

Related Party Transactions — Fiscal Year 2015

In the past fiscal year, the Foundation made an Access to Care grant to the
Milford Regional Healthcare Foundation for $172, 906. Trustees Maria DaSilva
and Rosemarie Coelho are recorded as abstaining from this vote. Ms. DaSilva is
an employee of Milford Regional Medical Center, the parent organization of
Milford Regional Healthcare Foundation, and Ms. Coelho serves as an advisory
board member for the Medical Center’s Community Benefits Committee.

In the past year, the Foundation made a scholarship award of $2,000 to
Framingham State University on behalf of specific named individual pursuing an
allied health degree. Trustees Cynthia Bechtel and Dana Neshe are recorded as
abstaining from this vote. Dr. Bechtel is an employee of the university, and Ms.
Neshe is a member of the university’s governing board.

In the past year, the Foundation made a grant to Framingham State University
totaling $5,400 for suicide prevention training. Trustee Dana Neshe is recorded as
abstaining from this vote. Trustee Cynthia Bechtel was not in attendance at the
meeting when the vote was taken. Dr. Bechtel is an employee of the university,
and Ms. Neshe is a member of the university’s governing board.

In the past fiscal year, the Foundation made a grant to the MetroWest YMCA of
$21,654.73 for a diabetes prevention program. Trustee Julie Reed is recorded as
abstaining from this vote. Ms. Reed’s husband is a member of the MetroWest
YMCA’s governing board.

In the past fiscal year, the Foundation made a Healthy Aging grant of $41,866 to
Jewish Family Services of MetroWest. Trustees Dana Neshe is recorded as
abstaining from this vote. Ms. Neshe was a member of the agency’s governing
board at the time of the vote.




BYLAWS
OF
METROWEST HEALTH FOUNDATION, INC.

(the "Foundation")

Section 1. NAME, PURPOSE, LOCATION, CORPORATE SEAL,
GENDER, AND FISCAL YEAR

1.1.  Name and Purposes. The name of the Foundation shall be the MetroWest
Health Foundation. Its purpose shall be to maintain and improve the health status of people
who live or work in the MetroWest region of Massachusetts.

1.2.  Location. The principal office of the Foundation in the Commonwealth of
Massachusetts shall be in one of the communities served by the Foundation The Trustees may
change the location of the principal office within the Commonwealth of Massachusetts effective
upon filing a certificate with the Secretary of the Commonwealth.

1.8.  Corporate Seal. The Trustees may adopt and alter the seal of the Foundation.

1.4.  Fiscal Year. The fiscal year of the Foundation shall, unless otherwise decided by
the Trustees, end on September 30 in each year.

1.5.  Gender. The personal pronoun "he" or possessive personal pronoun "his," when
appropriate, shall be construed to mean "she" or "her," and the word "chairman" shall be
construed to include a female.

Tax Exempt Status. The Foundation shall be an organization exempt from taxation
under Section 501(c)(8) of the Internal Revenue Code.

Section 2. MEMBERS

There shall be no members of the Foundation. The Trustees shall have and may
exercise all powers conferred by applicable law upon the members of a non-profit corporation.

Section 3. BOARD OF TRUSTEES
8.1.  Number. The Board of Trustees shall consist of twelve (12) persons.
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3.2. General Qualifications. Trustees shall be chosen with a view toward

maintaining a balanced Board of Trustees having in aggregate the kinds of skills and
experience which can contribute to the purpose and mission of the Foundation and having a
diversity of exposure and interests so as to reflect the broad interests of the communities
served by the Foundation. No Trustee shall be chosen to represent any other person or group
of persons nor any special interest except only the broad interests of the Foundation and the
communities it serves. Each Trustee must be in a position to attend Board of Trustee meetings
regularly, to serve on committees, to devote a substantial amount of time to the affairs of the
Foundation and to become and remain adequately acquainted with current developments.

3.8. Selection, Composition and Tenure.

3.3.1. Limitations on Selection. The following limitations shall govern each Trustee:

(1)

(2)

(3)

(4)

(3)

(6)

at least two Trustees shall always be residents of the Town of
Natick;

the number of Trustees who are residents of the Town of
Framingham shall always be at least two times the number of
Trustees who are residents of the Town of Natick;

two Trustees shall always be non-residents of Natick or
Framingham;

all Trustees shall agree to comply with the Foundation's conflict
of interest policy;

the Trustees, as a whole, shall reflect the economic diversity of
the communities served by the Foundation; and

no person who is a Trustee or employee of MetroWest Medical
Center, its affiliates or any corporation that has an ownership
interest in MetroWest Medical Center shall be eligible to serve
as a Trustee of the Foundation so long as at least a majority
interest in the Medical Center is held by a for profit corporation.

3.8.2. Subsequent Boards. Trustees shall be selected by the Board of Trustees of the

Foundation at the annual meeting of the Trustees in December of each year
upon recommendation of the Nominating Committee of the Foundation.

3.3.3. Tenure. The Trustees shall be divided into three (3) classes of approximately
equal size, the term of one class expiring on December 31 of each year. The
staggering of terms shall have an equal impact on the subgroups described in
Section 3.8.2. Trustees shall elect Trustees to each class to the extent necessary
to maintain approximate equality in size among classes At each annual meeting

15098021 1
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3.4

3.4.1.

3 4.2.

3.4.8.

3.5.

of the Trustees, the Trustees shall elect for a term of three (3) years the
appropriate number of successors to the class whose term is then expiring, and
they may also elect additional Trustees to the extent necessary to maintain
approximate equality in size among classes. The term of a Trustee who fills a
vacancy shall expire at the expiration of the unexpired term of such other
Trustee. A Trustee may not serve more than three terms whatever their length,
but a Trustee may be re-elected after a year's absence from the Board.

Powers, Principal Functions and Accountability.

Powers. The activities of the Foundation shall be governed by the Trustees,
who shall have and may exercise all the powers of the Foundation.

Principal Functions. The principal functions of the Trustees shall be to review
proposals for funding and make grants to support programs, in each case
consistent with the purposes of the Foundation, to benefit the citizens of the
communities served by the Foundation, and the Trustees may also at their
discretion develop and maintain programs that encourage the community and
others to make gifts, bequests and donations to the Foundation.

Accountability. The Board of Trustees shall take appropriate steps to ensure the
accountability of the Foundation to the public. The Board shall conduct an
annual evaluation of the Foundation's performance as a whole and shall
communicate its activities (including a summary of grants requested and grants
awarded) to the public in the form of an annual report. The Board shall also
consider other ways to seek input from the communities served.

Management of Funds. The Board of Trustees shall manage the funds of the

Foundation in accordance with the following principles:

(a)

(b)

3.6.

The Foundation will be both aggressive in its grant making while prudent in its
management of funds to ensure stability of its corpus.

The Foundation shall not allocate or distribute more than twenty-five (25%)
percent of the aggregate annual amount of its grants to one program or entity,
except in the event the trustees determine in accordance with Section 4.7 of the
Articles of Organization and the Bylaws that a greater proportion should be
invested in the acquisition or reacquisition of all or part of the acute care hospital
facilities of the MetroWest Medical Center or a replacement facility. For
purpose of this section only the annual amount of a multi-year grant shall be
counted in determining compliance with the twenty-five percent test.

Grants Panels. The Foundation shall have two Grants Panels for purposes of

overseeing the application of certain restricted funds of the Foundation, one to be known as the
Leonard Morse Grants Panel and the other to be known as the Framingham Union Grants

Panel.
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3.6.1.

(b)
(©)

(d)

3.6.2.

(b)
(c)

Leonard Morse Grants Panel. The Members of the Leonard Morse Grants
Panel shall be selected in the following manner and shall serve on the Leonard
Morse Grants Panel for a term as follows:

The Leonard Morse Grants Panel shall consist of five persons. Members of the
Leonard Morse Grants Panel shall be selected as follows: (i) four members shall
be selected by the Board of Trustees of the Foundation from a pool of eight
persons who are residents of the Town of Natick and are nominated by the
Board of Selectmen of the Town of Natick; and (ii) one member who is a resident
of the Town of Natick shall be selected by the Board of Trustees of the
Foundation.

Panel Members shall be elected to a term of three years.

A Panel Member shall not serve more than three consecutive terms. An
individual who has served for three consecutive terms may be reappointed to

serve as a Panel Member after at least one year’s absence from serving as a
Panel Member.

The members of the Leonard Morse Grants Panel shall annually elect one of the
Panel Members to serve as the Chairperson of the Panel and one of its members
to serve as the Vice Chair of the Panel. The Chairperson shall preside at all
meetings of the Panel, and the Vice Chair shall preside in the absence of the
Chairperson.

The Leonard Morse Grants Panel shall keep minutes of its meetings and such
minutes shall be kept on file at the offices of the Foundation.

Framingham Union Grants Panel. The Members of the Framingham Union
Grants Panel shall be selected in the following manner and shall serve on the
Framingham Union Grants Panel for a term, as follows:

The Framingham Union Grants Panel shall consist of five persons. Members of
the Framingham Union Grants Panel shall be selected as follows: (i) four
members shall be selected by the Board of Trustees of the Foundation from a
pool of eight persons who are residents of the Town of Framingham and are
nominated by the Board of Selectmen of the Town of Framingham; and (ii) one
member who is a resident of the Town of Framingham shall be selected by the
Board of Trustees of the Foundation.

Panel Mcmbers shall be elected to a term of three years.
A Panel Member shall not serve more than three consecutive terms. An

individual who has served for three consecutive terms may be reappointed to
serve as a Panel Member after at least one year’s absence from serving as a

4
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(d)

()

3.6.3.

Panel Member.

The members of the Framingham Union Grants Panel shall annually elect one
of the Panel Members to serve as the Chairperson of the Panel and one of its
members to serve as the Vice Chair of the Panel. The Chairperson shall preside
at all meetings of the Panel, and the Vice Chair shall preside in the absence of

the Chairperson.

The Framingham Union Grants Panel shall keep minutes of its meetings and
such minutes shall be kept on file at the offices of the Foundation.

General Provisions Relating to Both Grants Panels. The following general

provisions shall apply to both the Leonard Morse Grants Panel and the
Framingham Union Grants Panel:

(1)

(2)

(3)

All members of the Grants Panel shall meet the
qualifications for service as a Trustee of the Foundation as
set forth in Section 8.2, Section 3.3.2(4) and Section

8.3 2(5).

No person who is serving as a Trustee of the Foundation
shall be eligible to serve as a member of the Grants Panel

Each Panel shall recommend grants from funds subject to
its oversight for purposes which may, but need not be,
exclusively focused on the needs of Natick and
Framingham, respectively, and which shall be harmonious
with the overall purposes of the Foundation as applied to
each community. Any grant-making decision of the
Grants Panel shall be presented to the Board of Trustees
of the Foundation for review and shall be deemed
approved unless rejected, by a vote of two thirds of the
Trustees present at any meeting at which a quorum exists
under Section 3.15, based upon either (i) the failure of the
decision to comply with the overall Foundation's mission,
guiding principles, articles of organization or these bylaws
or (ii) the determination by the Trustees of the Foundation
that the decision is impossible or impracticable to achieve.
Differences between the needs assessment of the
Foundation Board and the needs assessment of the Grants
Panel shall not be grounds for rejection of any grant-
making decision of the Grants Panel. In the event that a
grant-making decision of the Grants Panel is rejected by
the Foundation's Board, the Board shall present the reason
for the rejection in writing to the Grants Panel and the




3.6.4.
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(4)

(5)

funds covered by the rejected grants-making decision shall
revert to the Grants Panel for further deliberation.

Any disputes arising under Section 3.6.3(3) may be
referred to the Division of Public Charities of the
Massachusetts Attorney General's office for attempted
informal resolution. Without limiting the foregoing, such
dispute may include a disagreement as to whether a grant-
making decision of the Grants Panel complies with the
Foundation's mission, guiding principles, articles of
organization or by-laws or is impossible or impracticable
to achieve.

The Board of Trustees of the Foundation and each Grants
Panel shall consider further alternative dispute
mechanisms within the first year of their operation.

Any member of a Grants Panel who attends less than
sixty percent (60%) of the meetings of the Grants Panel or
a committee of which he is a member during a six-month
period may be removed from the Grants Panel and from
any committee by a vote of a majority of the members of
the Grants Panel then in office. Any member of a Grants
Panel may be suspended or removed with or without cause
by vote of two-thirds (2/3) of the members of the Grants
Panel then in office. A member of a Grants Panel may be
removed with cause only after reasonable notice and
opportunity to be heard.

A member of a Grants Panel may resign by delivering his
written resignation to the Chairman or Clerk of the
Foundation or to the Foundation at its principal office.
Such resignation shall be effective upon receipt (unless
specified to be effective at some other time) and acceptance
thereof shall not be necessary to make it effective unless it
so states.

Grants Panel Funding. Funds of the Foundation shall be allocated to each

Grants Panel as follows:

(1)

The Foundation shall allocate $9.5 million of its initial
funds to the Leonard Morse Grants Panel. The
Foundation shall also allocate to the Leonard Morse
Grants Panel an additional amount of restricted funds of
not less than $1.5 million. The amount initially allocated
to the Leonard Morse Grants Panel shall be increased or
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3.7.

decreased annually in response to the pro rata investment
performance of such funds as invested by the Investment
Committee, and such amount shall be further reduced by
any distributions made.

(2) The Foundation shall allocate to the Framingham Union
Grants Panel an amount of restricted funds, expected to
approximate $4 million. The amount initially allocated to
the Framingham Union Grants Panel shall be increased or
decreased annually in response to the pro rata investment
performance of such funds as invested by the Investment
Committee, and such amount shall be further reduced by
any distributions made.

(3) The Foundation shall not be obligated to allocate any
additional funds to either Grants Panel out of its initial
funds, the earnings on such initial funds, any future
contributions to the Foundation, or any other funds that
may be held by the Foundation.

Standing Committees. There shall be four standing committees: the Distribution

Committee, the Investment Committee, the Nominating Committee and the Audit Committee.
Except as otherwise provided, at least one member of each committee shall be a Trustee, but
other members need not be Trustees The Chairman of each committee needs to be a Trustee.
The Chairman of the Board of Trustees, subject to the approval of the Board, shall appoint both
the Chairperson and each of the other members of the Standing Committees.

3.7.1.

15098021 1

Distribution Committee. The Distribution Committee shall consist of four (4) or

more persons. The Distribution Committee shall review grant requests and
other forms of proposals or projects seeking financial support from funds not
allocated to the Grants Panel under Section 3.6.4 hereof and shall make
recommendations to the Board of Trustees regarding the distribution of
financial support by the Foundation. The Distribution Committee shall
recommend a set of guidelines, for action by the Trustees, setting forth criteria
for evaluating such proposals and projects.

Investment Committee. The Investment Committee shall consist only of the
Treasurer and four (4) or more persons. The Investment Committee shall be
responsible for determination of investment objectives and policies related to the
management of the Foundation's funds. It shall render a report of its activities
and investment results at such times as the Trustees may direct and, in any
event, not less often than quarterly. It shall review at least annually the
selection of investment advisors, brokers and custodians and shall recommend
changes in such selections to the Board of Trustees for their approval.




8.7.3. Nominating Committee. The Nominating Committee shall consist solely of one
Trustee who resides in Natick, two Trustees who reside in Framingham, and
one Trustee who does not reside in Natick or Framingham. The Nominating
Committee shall seek input from the communities served by the Foundation.
The Nominating Committee shall be responsible for nominating persons to
serve as Trustees and officers of the Foundation and for providing orientation
and ongoing education for Trustees as to their responsibilities.

3.7.4. Audit Committee The Audit Committee shall consist of three (3) or more
persons. The Audit Committee shall meet with the Foundation's independent
auditors annually to review the audited financial statements and the auditing
process and shall review the Foundation's overall compliance with state and
federal requirements.

3.8.  Committees. Additional committees may be established, and their members and
chairmen appointed, by the Chairman of the Board of Trustees. Any committee to which the
powers of the Trustees to bind the Foundation are delegated shall consist solely of Trustees.
Other committees may include non-Trustees. Unless the Trustees otherwise designate,
Committees shall conduct their affairs as determined by the Chairman of each Committee.
Meetings of Committees may be called by the Chairman of the Committee or two or more
voting members of the Committee. The members of any Committee shall remain in office at
the pleasure of the Trustees. Unless otherwise provided, the President and the Chairman of the
Board of Trustees shall each be an ex officio member, with vote, of all Committees. The
Chairman of the Board of Trustees shall designate a chairman for each Committee.

3.9.  Suspension or Removal. Any Trustee who attends less than sixty percent (60%)
of the meetings of the Trustees or a committee of which he is a member during a six-month
period may be removed from the Board of Trustees and from any committee by a vote of a
majority of the Trustees then in office. Any Trustee may be suspended or removed with or
without cause by vote of two-thirds (2/3) of the Trustees then in office. A Trustee may be
removed with cause only after reasonable notice and opportunity to be heard.

3.10 Resignation. A Trustee may resign by delivering his written resignation to the
Chairman or Clerk of the Foundation, to a meeting of the Trustees or to the Foundation at its
principal office. Such resignation shall be effective upon receipt (unless specified to be effective
at some other time) and acceptance thereof shall not be necessary to make it effective unless it
So states.

8.11. Vacancies. Any vacancy in a Trustee position may be filled by the Trustees
subject to Section 8.3.2. Each successor shall hold office for the unexpired term or until he
sooner dies, resigns, is removed or becomes disqualified. The Trustees shall have and may
exercise all their powers notwithstanding the existence of one or more vacancies in their
number.

8.12. Regular Meetings. The Trustees shall meet annually at such time and place as
the Trustees shall determine. Regular meetings of the Trustees shall be held at such times as
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the Trustees may determine, but shall be held at least quarterly. The regular meeting in
December shall be considered the annual meeting.

3.13.

Special Meetings. Special meetings of the Trustees may be held at any time and

at any place when called by the Chairman of the Board of Trustees or by two or more Trustees.

3.14

3 15.

Call and Notice.

Regular Meetings. No call or notice shall be required for regular meetings of
Trustees, provided that reasonable notice (i) of the first regular meeting
following the determination by the Trustees of the times and places for regular
meetings shall be given to absent Trustees, (ii) specifying the purpose of a
regular meeting shall be given to each Trustee if either contracts or transactions
of the Foundation with interested persons, election of Trustees or officers, or
amendments to these Bylaws are to be considered at the meeting and (ii1) shall
be given as otherwise required by law, the Articles of Organization or these
Bylaws.

Special Meetings. Reasonable notice of the time and place of special meetings of
the Trustees shall be given to each Trustee. Such notice need not specify the
purposes of a meeting, unless otherwise required by law, the Articles of
Organization or these Bylaws or unless there is to be considered at the meeting
(i) contracts or transactions of the Foundation with interested persons, (i1)
amendments to these Bylaws, (iii) election of Trustees or officers, or (iv) removal
or suspension of a Trustee.

Reasonable and Sufficient Notice. Except as otherwise expressly provided, it
shall be reasonable and sufficient notice to a Trustee to send notice by mail at
least seventy-two hours or by facsimile or email transmission at least twenty-
four hours before the meeting addressed to him at his usual or last known
business or residence address or to give notice to him in person or by telephone
at least twenty-four hours before the meeting.

Waiver of Notice. Whenever a notice of a meeting is required, such notice need
not be given to any Trustee if a written waiver of notice, executed by him (or his
attorney thereunto authorized) before or after the meeting, is filed with the
records of the meetings, or to any Trustee who attends the meeting without
protesting prior thereto or at its commencement the lack of notice to him. A
waiver of notice need not specify the purposes of the meeting unless such
purposes were required to be specified in the notice of such meeting

Quorum. At any meeting of the Trustees, sixty percent of the Trustees then in

office (which shall be seven Trustees in the case the Board consists of twelve Trustees) shall
constitute a quorum. Any meeting may be adjourned by a majority of the votes cast upon the
question, whether or not a quorum is present, and the meeting may be held as adjourned
without further notice.

15098021 1




3.16. Action by Vote. Each Trustee shall have one vote, which must be cast at any
meeting in person or by electronic means. A majority of votes cast shall decide any question,
including election of officers, unless otherwise provided by law, the Articles of Organization or
these Bylaws.

8.17. Action by Writing. Any action required or permitted to be taken at any meeting
of the Trustees may be taken without a meeting if all the Trustees entitled to vote consent to
the action in writing and the written consents are filed with the records of the meetings of the
Trustees. Such consents shall be treated for all purposes as a vote at a meeting.

3.18. Presence Through Communications Equipment. Unless otherwise provided by
law or the Articles of Organization, Trustees may participate in a meeting of the Trustees by
means of a conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other at the same time and participation by
such means shall constitute presence in person at a meeting.

319. Compensation. Trustees shall not be entitled to receive any compensation for
their services as a Trustee but Trustees shall be entitled to receive such amounts, if any, as the
Trustees may from time to time determine for expenses of attendance at meetings.
Notwithstanding Section 7 of these bylaws, Trustees shall be precluded from providing
services to the Foundation in any other capacity and receiving compensation for any such
services.

3.20. Standard of Care. A Trustee shall perform his duties as such, including his
duties as a member of any committee of the Board upon which he may serve, in good faith and
in a manner he reasonably believes to be in the best interests of the Foundation, and with such
care as an ordinarily prudent person in a like position with respect to a similar corporation
organized under Chapter 180 of the Massachusetts General Laws would use under similar
circumstances. In performing his duties, a Trustee shall be entitled to rely on information,
opinions, reports or records, including financial statements, books of account and other
financial records, in each case presented by or prepared by or under the supervision of (1) one
or more officers or employees of the Foundation whom the Trustee reasonably believes to be
reliable and competent in the matters presented, or (2) counsel, public accountants or other
persons as to matters which the Trustee reasonably believes to be within such person's
professional or expert competence, or (3) a duly constituted committee of the Board upon which
he does not serve, as to matters within its delegated authority, which committee the Trustee
reasonably believes to merit confidence, but he shall not be considered to be acting in good
faith if he has knowledge concerning the matter in question that would cause such reliance to
be unwarranted. A Trustee shall not be liable for the performance of his duties if he acts in
compliance with this section.

Section 4. OFFICERS AND AGENTS

4.1. Number and Qualification. The officers of the Foundation shall be a Chairman,
Vice Chairman, President, Treasurer, Clerk and such other officers of the Foundation, if any, as
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the Trustees may determine. The Foundation may also have such agents, if any, as the
Trustees may appoint. All officers except the President shall be Trustees. The Clerk shall be a
resident of Massachusetts unless the Foundation has a resident agent duly appointed for the
purpose of service of process. No person may hold more than one office at the same time. If
required by the Trustees, any officer shall give the Foundation a bond for the faithful
performance of his duties in such amount and with such surety or sureties as shall be
satisfactory to the Trustees with the expense of the bond to be borne by the Foundation.

4.2.  Election. The officers of the Foundation shall be elected by the Trustees of the
Foundation for one year terms other than the President who shall serve at the pleasure of the
Board. Thereafter, the officers (other than the President) shall each be elected to a one-year
term by the Trustees. Other officers of the Foundation, if any, may be elected by the Trustees
at any time for such term as the Trustees shall determine.

4.3.  Chairman and Vice Chairman. The Chairman shall preside at all meetings of the
Trustees, except as the Trustees shall otherwise determine, and shall have such other powers
and duties as may be determined by the Trustees. The Vice Chairman shall have such duties
and powers as the Chairman may determine. In the absence of the Chairman of the Board of
Trustees, the Vice Chairman shall preside at all meetings.

4 4 President. The President shall be the chief executive officer of the Foundation,
and subject to the oversight of the Trustees, shall have general charge and supervision of the
affairs of the Foundation.

4.5 Treasurer Subject to the direction and supervision of the Board of Trustees, the
Treasurer shall have general charge of the financial concerns of the Corporation. The
Treasurer shall ensure that a true and accurate accounting of the financial transactions of the
Corporation is made periodically and that reports of such transactions are presented to the
Board of Trustees.

4.6.  Clerk. The Clerk shall record and maintain records of all proceedings of the
Trustees in a book or series of books kept for that purpose, which book or books shall be kept
within the Commonwealth at the principal office of the Foundation or at the office of its Clerk
or its resident agent and shall be open at all reasonable times to the inspection of any Trustee.
Such book or books shall also contain records of meetings of the incorporators and the original
or attested copies of the Articles of Organization and Bylaws and names of all Trustees and the
address of each If the Clerk is absent from any meeting of Trustees, a temporary clerk chosen
at the meeting shall exercise the duties of the Clerk at the meeting.

4.7.  Suspension or Removal. An officer may be suspended or removed with or
without cause by vote of a majority of Trustees then in office at any special meeting called for
such purpose or at any regular meeting. An officer may be removed with cause only after
reasonable notice and opportunity to be heard.

4.8.  Resignation. An officer may resign by delivering his written resignation to the
Treasurer or Clerk of the Foundation, to a meeting of the Trustees, or to the Foundation at its
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principal office. Such resignation shall be effective upon receipt (unless specified to be effective
at some other time), and acceptance thereof shall not be necessary to make it effective unless it
SO states.

49. Vacancies. If the office of any officer becomes vacant, the Trustees may elect a
successor. Each such successor shall hold office for the unexpired term, and in the case of the
President, Treasurer and Clerk until his successor is elected and qualified, or in each case until
he sooner dies, resigns, is removed or becomes disqualified.

Section 5. PERSONAL LIABILITY

The Trustees and officers of the Foundation shall not be personally liable for any debt,
liability or obligation of the Foundation. All persons, corporations or other entities extending
credit to, contracting with, or having any claim against, the Foundation, may look only to the
funds and property of the Foundation for the payment of any such contract or claim, or for the
payment of any debt, damages, judgment or decrees, or of any money that may otherwise
become due or payable to them from the Foundation.

Section 6. INDEMNIFICATION

The Foundation shall, to the extent legally permissible and only to the extent that the
status of the Foundation as an organization exempt under Section 501(c)(8) of the Internal
Revenue Code is not affected thereby, indemnify each of its Trustees, officers, Panel members,
Committee members, employees or agents (including persons who serve at its request as
Trustees, officers, Panel members, Committee members, employees or agents of another
organization in which it has an interest) against all liabilities and expenses, including amounts
paid in satisfaction of judgments, in compromise or as fines and penalties, and counsel fees,
reasonably incurred by him in connection with the defense or disposition of any action, suit or
other proceeding, whether civil or criminal, in which he may be involved or with which he may
be threatened, while in office or thereafter, by reason of his being or having been such a
Trustee, officer, Panel members, Committee members, employee or agent, except with respect
to any matter as to which he shall have been adjudicated in any proceeding not to have acted in
good faith in the reasonable belief that his action is in the best interests of the Foundation;
provided, however, that as to any matter disposed of by a compromise payment by such
Trustee, officer, Panel or Committee member, employee or agent, pursuant to a consent decree
or otherwise, no indemnification either for said payment or for any other expenses shall be
provided unless such compromise shall be approved as in the best interests of the Foundation,
after notice that it involves such indemnification: (a) by a disinterested majority of the
Trustees then in office; or (b) by a majority of the disinterested Trustees then in office,
provided that there has been obtained an opinion in writing of independent legal counsel to the
effect that such Trustee, officer, Panel or Committee member, employee or agent appears to
have acted in good faith in the reasonable belief that his action was in the best interests of the
Foundation.

Expenses, including counsel fees, reasonably incurred by any such Trustee, Panel or
Committee member, officer, employee or agent in connection with the defense of disposition of
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any such action, suit or other proceeding shall be paid from time to time by the Foundation in
advance of the final disposition thereof upon receipt of an undertaking by such individual to
repay the amounts so paid to the Foundation if it is ultimately determined that indemnification
is not authorized hereunder.

The right of indemnification hereby provided shall not be exclusive of or affect any
other rights to which any Trustee, officer, Panel or Committee member, employee or agent
may be entitled. Nothing contained herein shall affect any rights to indemnification to which
corporate personnel may be entitled by contract or otherwise under law. As used in this
paragraph, the terms "Trustees," "officers," "Panel member," "Committee member,"
"employee" and "agent" include their respective heirs, executors and administrators, and an
"interested" Trustee is one against whom in such capacity the proceeding in question or
another proceeding on the same or similar grounds is then pending.

This Section shall not limit the power of the Board of Trustees to authorize the
purchase and maintenance of insurance on behalf of any person who is or who has been a
Trustee, director, officer, Panel member, Committee member, employee or agent of the
Foundation, or is or was serving at its request as a Trustee, director, officer, employee or agent
of another organization in which it has an interest or is or was serving at its request in any
capacity with respect to any employee benefit plan, against any liability incurred by him in any
such capacity or arising out of his status as such, whether or not the Foundation would have
the power to indemnify him against such liability under this Section.

Section 7. CONFLICT OF INTEREST

7.1.  Disclosure of Conflict. Any duality of interest or possible conflict of interest on
the part of any Trustee, officer, Panel member, Committee member or immediate family
member shall be disclosed to the other Trustees, Panel members, and Committee members and
made a matter of record through an annual procedure and also when the interest becomes a
matter of Board action.

7.2.  Abstention from Voting and Quorum.

1. No person shall be automatically disqualified from holding any office as a
Trustee, Panel Member or officer of the Corporation by reason of being a
Trustee, officer of, or having an interest in, another corporation with which the
Corporation is doing or may do business; provided, however, that such person
shall make full and complete disclosure of such interest to the board of Trustees.

No person who is an owner, Trustee, officer or employee of another corporation
whose interests are competitive or potentially adverse to the interests of the
Corporation shall be a Trustee or officer of the Corporation unless such is
approved by the board of Trustees after full and complete disclosure of such
adverse interests.

2. No Trustee, officer, Panel Member or employee shall participate in, and no
Trustee shall be counted in determining the quorum for a meeting regarding,
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any matter in which, to such person's knowledge, either he or she, or any
member of his or her immediate family, a business partner, or a business
organization in which such person is an officer, Trustee, partner, shareholder or
employee, has a financial interest or other potential conflict of interest. The
Board of Trustees may ask such an interested Trustees, officers or employees to
leave the meeting during any discussion that gives rise to the potential conflict.

Notwithstanding the foregoing provisions of this Article, no Trustee, Panel
Member, officer or employee shall participate in, or be present for, the discussion
and vote regarding any transaction, or arrangement that would involve direct
personal gain or loss for such Trustee, officer or employee, or any member of his
or her immediate family, and any such matter shall be approved by a majority of
disinterested Trustees. Such disinterested Trustees shall determine that the
transaction is fair and reasonable to the Corporation and is in the interests and
for the benefit of the Corporation, and that with reasonable efforts the
Corporation is not likely to find a more advantageous transaction or
arrangement with another firm or entity that would not give rise to a conflict of
interest. No Trustee, Panel Member, Committee Member or Officer serving
concurrently as a Trustee, Officer or Employee of another area not-for-profit
organization which is a potential foundation grantee may participate in
discussion or votes concerning grant applications or grant administration for
such other organization.

The minutes of any meeting at which a matter involving a potential conflict
covered by this Article is discussed shall reflect which Trustees, officers and
employees were present for the discussion and vote as well as a summary of the
content of the discussion and the results of the vote. Unless required by law, no
contract, transaction or act shall be in any way invalidated or otherwise aftected
by such conflict of interest which has been disclosed and approved as set forth
herein, nor shall any contract, transaction or act be in any way invalidated or
otherwise affected solely because of the failure of any person to make a
disclosure as required by this policy.

No Trustee, officer, Panel Member or other employee shall accept any gift, or
other favor from any individual, company, or agency that does or is seeking to
do business with, or is a competitor of, the Corporation under circumstances
from which it could be reasonably inferred that such action was intended to
influence or might tend to influence the individual in the performance of his or
her duties. This does not include the acceptance of items of nominal or token
value which are not related to a particular transaction or activity of the
Corporation.

No Trustee, officer, Panel Member or other employee shall disclose or use any
information relating to the Corporation's business and acquired in the course of
or as a result of his or her duties or employment with the Corporation for the
profit, advantage or benefit of anyone other than the Corporation.
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No individual who serves as trustee, Trustee or member of a compensation
committee of the Corporation shall participate in or vote on any matter voted on
by the Board of Trustees regarding the determination of such individual’s direct
or indirect compensation from the Corporation or from any other affiliated
organization as to which such individual has a conflict of interest.

7.8.  Statement of Position on Conflicting Matter. The foregoing requirements shall
not be construed as preventing a Trustee, officer, Panel member or Committee member from
briefly stating his position on the matter, nor from answering pertinent questions of other
Trustees because his knowledge may be of great assistance.

7.4.  Notice to Trustee Candidates. Any person under consideration for election as a
Trustee, officer, Panel member, or Committee member will be advised of this policy as part of
the Nominating Committee's evaluation process.

7.5.  Voting. Any matter as to which a duality of interest or possible conflict of
interest on the part of any Trustee or Panel Member has been disclosed shall require approval
by a vote of two-thirds (2/3) of the Trustees then in office entitled to vote or two-thirds (2/3)
of the Panel members then in office, as the case may be.

Section 8. AMENDMENTS
Subject to Court approval to the extent provided by the judicial order issued in

connection with the organization of the Foundation, these Bylaws may be altered, amended or
repealed in whole or in part by vote of two-thirds of the Trustees then in office.
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