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Form

Department of the Treasury
Internal Revenue Service

990-PF

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
» Do not enter social security numbers on this form as it may be made public.

P> Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

| OMB No 1545-0052

2015

Open to Public Inspection

For calendar year 2015 or tax year beginning

, 2015, and endin

Jzo

Name of foundation A Employer identification number
THE PRENTICE FOUNDATION, INC. 06-1386173
Number and street (or P O box number if mail I1s not delivered to street address) Room/suite B Telephone number (see instructions)

FOUNDATION SOURCE 501 SILVERSIDE RD

(800) 839-1754

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

WILMINGTON, DE 19809-1377
G Check all that apply Initial return
Final return

u

Address change

|| Intial return of a former public chanty
Amended return
Name change

D

H Check type of organization

Section 4947(a)(1) nonexempt charitable trust

| X | Section 501(c)(3) exempt private foundation

Other taxable private foundation

I Far market value of all assets at
end of year (from Part i, col (c), Iine
16) » $

27,713,325.

J Accounting method l_X| Cash [_| Accrual
Other (specify)

(Part |, column (d) must be on cash basis )

If exemption application Is

pending, check here, . ., . . e >|:|

]

1 Foreign organizations, check here .

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

if prnivate foundation status was termmated
under section 507(b)(1)(A), check here . B>

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

w i Disbursements
§ g?aalloyfsalr?;cg;g?: ?33r$1nasn(?2)f£::')),eannsde ?d)(T re (agge;;esr;gep‘a;d (b) Net investment (c) Adjusted net (d)for c%intabli:‘ t
may not necessarily equal the amounts in boOKS Income ncome purposes
- column (a) (see instructions) ) (cash basis only)
[~ 1  Contributions, glﬂs grants, etc , received (attach schedule)
= |2 ovesow [ Ll ome svotmaueats
% 3 Interest on savings and temporary cash investments. 243, 243.
o 4 Dividends and Interest from securites . . . . 265,395. 265,395.
wl Sa Grossrents . « v . 4 v v v e e e e ..
=z b Net rental income or (loss)
% g 6a Net gain or (loss) from sale of assets not on line 10 2,761,173.
O §| °Smamesges 12,579,860,
2 q>,) 7 Capital gain net income (from Part IV, line 2) , 3,403,110.
x 8 Net short-term capitalgain. . . . .. .. ..
9 Incomemodficatons . . . . .. .. ...
10a Gross sales less retums
and allowances . . . . .
b Less Cost of goods sold .
¢ Gross profit or (loss) (attach schedule) , , . .
11 Other income (attach schedule) ATCH, 1. . 139,162. 137,039.
12 Total. Add lines 1 through 11 . . . . . . .. 3,165,973. 3,805,787.
o 13 Compensation of officers, directors, trustees, etc , | 0.
8 14 Other employee salaries andwages . . . . . 51,000. 51,000.
£115  Pension plans, employee benefits . . .. .. 13,213. 13,213.
ﬁma Legal fees (attach-sehedule)- T CH=2Y . . . 8,174. 8,174.
l': b Accountlngifees 'a-aa leA:I‘ -3 11,400. 11,400.
.E ¢ Other profecssnalfees(attachschedug).[. ] 159,508. 159,508.
S[17  Interest. . i) NB‘! 9 3.0 Al 104. 104.
g 18 Taxes (attac -scpedule) (see instructons [_5Jml 64,706. 6,331.
E 19 Depreciation (attac?&)sc e‘c-i)u@‘a@d de ‘jl"flon l
2|20 Occupancy . . JEN, 2t
|21 Travel, conferences, and meetings . . . . . . 1,932. 1,932.
azz Printing and publicatons . , . . ... ...
Bl23  Other expenses (attach schedule) ATCH .6, . 171,421. 126,487. 43,046.
|24 Total operating and administrative expenses.
ga_ Add lines 13 through 23. . . . . e 481,458. 292,430. 128,765.
Ol|25 Contributions, gifts, grantspaid . « + . . . . 2,014,725. 2,014,725.
26  Total expenses and disbursements Add lines 24 and 25 2,496,183. 292,430. 0. 2,143,490.
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements . . 6 6 9 ’ 7 9 0.
b Net investment income (iIf negative, enter -0-) 3,513,357.
¢ Adjusted net income (if negative, enter -0-). .

Jsa For Paperwork Reduction Act Notice, see instructions.
SE1410 1 000
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Form 990-PF (2015) THE PRENTICE FOUNDATION, INC. 06-1386173 Page 2

Attached schedules and amounts in the Beginning of year End of year
m Bafance Sheets g;s:l:;‘p:;o:m(;ol(tggg ﬁ,g?ﬂg.%ﬁg end-of-year (a) Book Value (b) Book Value (€) Fair Market Value
1 Cash-non-interest-bearing ., . . . .. .. e e e e e e
2 Sawvings and temporary cash investments . . . . . . . . ... Wmﬁumgjﬁ-«;i;;%g — 1,321,648 L 1 3@3{'11; .
3 Accounts receivable P By RERAN A | m@%ﬁ ARG

Less allowance for doubtful accounts b
4 Pledges receivable »
Less allowance for doubtful accounts P

Ry Ry PO

are s

v

Grantsreceivable. . . . . . . ¢ i i s e e e e s e e e e e

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

7  Other notes and loans recervable (attach schedule) P

Less allowance for doubtful accounts P

% 8 Inventonesforsaleoruse. . . . . . . v v s v i v 0.
2| 9 Prepad expenses and deferredcharges . . . . .« . . ... ..
<|10a Investments-US and state govemment obligations (attach schedule), .
b Investments - corporate stock (attach schedule) ATCH, 7 14,831,796. 12,497,742, 14,174,545.
11 ¢ Investments - corporate bonds (attach schedule). ., . . . . ..
Investments - land, buildings, R e ST
and ség?ﬁgn?enf base O > SRR RN B
Less accumulated depreciation P
(attach schedule)
12 Investments -mortgageioans. . . . « & s 4 - b 4 . e e 4. .
13 Investments - other (attach schedute) . . . . . ATCH, 8 . .. 10,024,942. 12,546, 388.
14  Land, buildings, and N A oy = ” T e
equupme:l'n b%sns > s Wzﬁ.Mg e Sl o

Less accumulated depreciation p,
(attach schedule)

15  Other assets (describe P )
16 Total assets (to be completed by all filers - see the

instructions Also, seepagei,teml) . . . .. ... .. ... 25,695,988. 26,365,778. 27,713,325.
17  Accounts payable and accrued expenses ., . .
18 Grants payable

8 18 Deferredrevenue. . . . v & v v v v v v i s h e e e
§ 20 Loans from officers, directors, trustees, and other disqualffied persons. .
ﬁ 21 Mortgages and other notes payable (attach schedule) , . . . .
—i122  Other habilities (describe P )
23  Total iabilities (add ines 17 through22) . . . . ... ... . 0. 0.

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

24 Unrestnicted . . & & v v st v h e s e e e s e e e e
25 Temporarilyrestricted . . . . . ... .. ... Ve e e e
26 Permanentlyrestricted . . . . . . o 0 o0 s 0 e e 0.

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

27 Capital stock, trust prnincipal, or currentfunds . . . . . . . ..
28  Paid-in or capdal surplus, or land, bldg , and equipmentfund. . . . . .
29 Retained earnings, accumulated income, endowment, or other funds , 25,695,988, 26,365,778.);

30 Total net assets or fund balances (see instructions) . , , , . . 25,695, 988. 26,365,778
31 Total habilites and net assets/fund balances (see
INSITUCHONS) &« v v v v v v v v 4 e w s e e e e e e e e 25,695,988, 26,365,778.

Analysis of Changes in Net Assets or Fund Balances

Net Assets or Fund Balances

]

1 Total net assets or fund balances at beginning of year - Part lIl, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return), _ . . . . . . . . . . it o e e e e e e e e 1 25,695,988.
2 Enteramountfrom Part |, ne 27a. . . . . . . .. . . e e e e e e e 2 669,790.
3 Other increases not included In line 2 (temize) » 3
4 Addlines1,2,and3 . ... ... e e e e e e e e e e e e e e e e e e e e e e e 4 26,365,778.
5 Decreases not included n line 2 (itemize) b 5
6 Total net assets or fund balances at end of year (ine 4 minus line 5) - Part I}, column(b), ine30 . . . . | 6 26,365,778.
Form 990-PF (2015)
JSA

5E1420 1 000



THE PRENTICE FOUNDATION, INC. 06-1386173
Form 990-PF (2015) Page 3
ELaVA__ Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g, real estate, g‘ggg',sgg a(?:)q Bﬁte% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) P-Rurchasel (mo, day, yr ) (mo, day, yr)

1a SEE PART IV SCHEDULE

b

c

d

e

() Gross ks pce 0 Deprecaton sloned e st oo e e

a

b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
OF W 2ot 2309 O eyt ey “ e

a

b

c

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 3,403,110.

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, line 8, column (c) (see instructions) If (loss), enter -0- In }
AN T T I I I I T A T 3 0.

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

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

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

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

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

[:I Yes No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries

(a) (b) () (d)
Ca'endar%::ﬁgizxogezfi:zlnn|ng n) Adjusted qualfying distnbutions Net value of nonchantable-use assets (col ?t':s)tgsrg;nbritc‘gl (c))
2014 1,386,613. 20,864,399. 0.066458
2013 1,226,823. 18,866,134. 0.065028
2012 1,312,343. 16,813,200. 0.078054
2011 1,174,795. 17,297,460. 0.067917
2010 1,074,613. 16,817,161. 0.063900
2 Totalofline 1,column(d). . ., .. .. .. .. ittt et e e 2 0.341357
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence flessthan5years . . . ... ... .. 3 0.068271
4 Enter the net value of noncharitable-use assets for 2015 from Part X, me 5. , . ., ... .. 4 29,007, 230.
5 Muliply Ine 4 by INe B . . o o o o e et e e e e e e e e e e e 5 1,980,353.
6 Enter 1% of net investment income (1% of Part ], Ine27b) . . . . . . . . . o v v v v o v v . 6 35,134.
7 ADAINES 5aNd B . .o vttt e e e e e e e e e e e 7 2,015,487,
8 Enter qualfying distributions from Part XIlLline 4 . . . . . . . . . .« i it i n s 8 2,143,490.

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

Part VI instructions

JSA
S5E1430 1 Q00

Form 990-PF (2015)




Form 990-PF (2015) THE PRENTICE FOUNDATION, INC. 06-1386173

Page 4

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

1a Exempt operating foundations descnbed in section 4940(d)(2), check here | 4 I:l and enter "N/A" on line 1
Date of ruting or determmation letter _ _ _ _ _ _ _ __ (attach copy of letter if necessary - see Instructions)
b Domestic foundations that meet the section 4940(e) requirements 1n Part V, check 1 35,134.
here P - andenter 1% of Parti,line27b. . . . . . . . ... e e e e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AdAINES TaNA 2. | . i vt s et s et e e et e e e e e e e 3 35,134.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) _ , . 4 0.
5 Tax based on investment income. Subtract fine 4 from line 3 if zeroorless,enter-0- . . . . . .. ... ... 5 35,134.
6 Credits/Payments
a 2015 estimated tax payments and 2014 overpayment credited to 2015, . . . | 6a 55,400.
b Exempt foreign organizations - taxwithheldatsource. ., . . . ... .. ... 6b
¢ Tax paid with application for extension of time to file (Form 8868), . . . . . . 6c 5,927.
d Backup withholding erroneousfywithheld . |, . . . ... ... ....... 6d
7 Total credits and payments Add linesBathrough6d . « . . . .+ & v v v @ c 0 o v o v b o vt b a e e e 7 61,327.
8 Enter any penalty for underpayment of estimated tax Check here - if Form 2220 1s attached . . . . . . .
9 Tax due If the total of hnes 5 and 8 1s more than ine 7, enteramountowed , . . . ... ... ... ... >
10 Overpayment !f line 7 1s more than the total of ines 5 and 8, enter the amountoverpad . , , . ., .. .. »| 10 26,193.
11 Enter the amount of line 10 to be Credited to 2016 estimated tax P 26,193. Refunded p| 11
Statements Regarding Activities
1a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes | No
participate or intervene inany pohtical campaign?, . . . . . . . v i 4 s 4 e e e e e s e e e e e e s e e e s e e, 1a X
b Did it spend more than $100 during the year (either directly or ndirectly) for political purposes (see
Instructions for the definition)?. . . . . . . . v v i i i s e s e et e e e e e e e e e e e e e ib X
If the answer Is "Yes” to 1a or 1b, attach a detalled description of the activittes and copies of any matenals
published or distnibuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? | . . . . . . v i v i e e st e e s s s o s o o o s o n e e e s ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P $ (2) On foundation managers P §
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS?, . . . . . . ... ... ... 2 X
If "Yes, " altach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? /f "Yes,” attach a conformed copy of thechanges , . ., . . .. ... .. 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?. . . . . . . . . . .+ v 4 ¢ « & 4a X
b If"Yes," has it filed a tax return on Form 990-T for thiS year? |, . . . . . v v v v v e v s o s e et s s e m e e s o s v 4b X
5 Was there a hquidation, termination, dissolution, or substantial contraction duringtheyear?, , . . . . . ... ... ... .. 5 X
If "Yes, " attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language 1n the governing instrument, or
e By state legislation that effectively amends the governing mstrument so that no mandatory directions that
conflict with the state law remain in the governing Instrument? . . . . . . ¢ . o 0 v o i s v i s e e e e e e e s 6 X
7 Did the foundation have at least $5,000 In assets at any time during the year? If “Yes,” complete Part ll, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
CO/CT
b If the answer is "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 _ , . ., . . . .. ... ... .. 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2015 or the taxable year beginning in 2015 (see instructions for Part XIV)? /f “Yes”
complete PartXIV. . . . . .... e e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? [f "Yes* attach a schedule lIisting their
names and addreSSES . . . . 4 . 4 4 s 4 . 4 s e 4 s e s s e w s s e s = e = s e = s s s s s s s e s s ame s . 10 X
Fom 990-PF (2015)
JSA

5E1440 1 000




Form 990-PF (2015) THE PRENTICE FOUNDATION, INC. 06-1386173 Page 5
LAY Statements Regarding Activities (continued)

1"

12

13

14

15

16

U [H:] Statements Regarding Activities for Which Form 4720 May Be Required

1a

3Ja

4a

o

At any tme duning the vyear, did the foundation, directly or indirectly, own a controlled entity within the Yes | No
meaning of section 512(b)(13)? If "Yes," attach schedule (see Instructions), , . . . . . . . . . 4 v v i v it e e e m e 11 X
Did the foundation make a distributon to a donor advised fund over which the foundation or a disqualified

person had advisory privileges? If "Yes," attach statement (see instructions) . . . . . . .. . . . ATCH 9, .. ....... 12 | X

Did the foundation comply with the public inspection requirements for its annual returns and exemption application? | 13 X

Website address P N/A

The books are in care of B _FOUNDATION SOURCE Telephoneno B__ 800-839-1754
Located at » 501 SILVERSIDE ROAD, SUITE 123 WILMINGTON, DE ZIP+4 p 19809-1377
Section 4947(a)(1) nonexempt chantable trusts fiing Form 990-PF in heu of Form 1041 - Check here . . . . . . .. .. .. PLJ

and enter the amount of tax-exempt interest received or accrued during the year
At any tme during calendar year 2015, did the foundation have an interest in or a signature or other authority
over a bank, securities, or other financial account in aforeigncountry?, . . . _ . . . . . L L. e e e e e e e e e e e,

See the instructions for exceptions and filing requirements for FINCEN Form 114 If "Yes," enter the name of
the foreign country p

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

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

the benefit or use of adisqualified person)?. . . . . . . v ¢ v v o b 4 m v e e e e .. E:I Yes No

(6) Agree to pay money or property to a government official? (Exception Check "No" If the

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

termination of government service, If terminatingwithin80days ), . . . . . . . .. . v .« . .. [:l Yes No
If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . . . . . . oL L 000 o e ..
Organizations relying on a current notice regarding disaster assistancecheckhere. . . . . . .. ... ... .. > E]
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 20157
Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined 1n section 4942())(3) or 4942(j)(5))
At the end of tax year 2015, did the foundation have any undistributed income (lines 6d and
6e, Part Xlil) for tax year(s) beginning before 20152, , . . . . . . . . - . i i s h e e e e l:l Yes No
If "Yes," list the years P> . , , ’
Are there any years hsted 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 )
If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> .
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany timeduringtheyear? . . . . . . . . 4t t it b h h e e s s e e e e s e e e e e Yes No
If "Yes," did 1t have excess business holdings in 2015 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 2015 )

Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20157

JSA

Fom 990-PF (2015)
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Form 990-PF (2015) THE PRENTICE FOUNDATION, INC. 06-1386173 Page 6
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4845(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registrationdnve?, | . . . . . . . . . .t .t e e e e e e e e Yes No
{3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . .. .. ... Yes No
(4) Provide a grant to an organization other than a charitable, etc, orgamzation described in
section 4945(d)(4)(A)? (see IMSrUCONS), . . . . . . . .\t Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenorammals? , ., , . . ., ... .. .. .. Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fall to qualify under the exceptions descrnibed In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? , , . ., .., ... .. 5h
Organizations relying on a current notice regarding disaster assistancecheckhere | , . . . . . . ... ....... » D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility forthegrant? ., , . . . . . . . . . .0 . 0 0. o Yes D No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums
onapersonalbenefitcontract? | | _ . L L L L e e e Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? , , . ., . ., .. .. 6b X
If “Yes” to 6b, fife Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?, D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attnbutable to the transaction?, . . . . . . . .. 7b

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

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
(b} Title, and average {c) Compensation (d) Contributions to

{e) Expense account,

(a) Name and address hours per week (If not paid, employee benefit plans
devoted to position enter -0-) and deferred compensation other allowances
ATCH 10 0. 0. 0.

2 Compensation of five highest-paid employees
"NONE."

{other than those included on line 1 - see instructions). If none, enter

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

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

{c) Compensation

(d) Contributions to
employee benefit
plans and deferred

(e) Expense account,
other allowances

compensation
ATCH 11 51,000. 9,311. 0.
Total number of other employees paid over $50,000. . . . . . . v« v v v o v v v e ah e e e e e e e »
Form 990-PF (2015)
JSA
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THE PRENTICE FOUNDATION, INC. 06-1386173
Form 990-PF (2015) Page 7
Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)
3  Five highest-paid independent contractors for professional services (see instructions). if none, enter "NONE.”

(a) Name and address of each person paid more than $50,000 (b) Type of service (¢) Compensation
ATCH 12 159,508.
I
Total humber of others receiving over $50,000 for professional ServiCes . . . . . . . v v v v v v a v v o e e u v |
m Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of
organzations and other beneficianes served, conferences convened, research papers produced, etc penses
1 N/A
2
3
4

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

Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2
1 NONE

Amount

All other program-related investments See instructions

3 NONE
Total. Add lines 1 through 3 . . . . . . o o e e e e e e e e e e e e e e e e | -
Fom 990-PF (2015)
JSA
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THE PRENTICE FOUNDATION, INC.

Form 990-PF (2015)

06-1386173

Page 8

see instructions.)

Minimum Investment Return (Ali domestic foundations must complete this part Foreign foundations,

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes
a Average monthly fair market value of SECUNtIES . . . . . . . . 0 0t i e e e e e 1a 15,691,324,
b Average of monthly cashbalances, . . . ... ... ... .. .. .. urimenenenenunenn 1b 1,521,971.
¢ Fair market value of all other assets (see INSITUCLIONS), . . . . . . . . o v v i e e e e e e e e ic 12,235,669,
d Total(addnes 1a,b,and €) . . . . . . . . .. .ttt e e e 1d 29,448,964.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) . . .. . ... ... ... ... l ie
2 Acquisition iIndebtedness applicable to hne 1 assets _ . . .. ... ... 2
3 SUbtraCt hnerrom “ne 1d ........................................ 3 29’448’964.
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
INSEUCHONS) L e it ittt e e e e e 4 441,734.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV,lne 4 | 5 29,007,230.
Minimum investment return. Enter5%ofline 5 . . . . . . . . . . i i e e e 6 1,450,362.
m Distributable Amount (see instructions) (Section 4942(j)(3) and (;)(5) private operating foundations
and certain foreign organizations check here p- [:] and do not complete this part )
1 Minmum investmentreturn from Part X, IN@ 6 . . .+« & v v i i v s v e e e e e e e 1 1,450,362.
2a Tax on investment income for 2015 from Part VI, ine5 . . . . . . . 2a 35,134.
b Income tax for 2015 (This does not include the tax from Part V1) ., | 2b
c AddInes2aand 2b . . . . . . ... e 2¢ 35,134.
3 Dustributable amount before adjustments Subtract ne 2cfromlne1 . ... ... ... ....... 3 1,415,228.
4 Recoveries of amounts treated as qualifying distributons . . . ... ... ... . ... ...... 4
5 Addlines3and 4, | L e 5 1,415,228.
6 Deduction from distributable amount (see instructions). . . . . .. ... ... . ... ... ... .. 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xii,
14T S T S T 7 1,415,228.
Qualifying Distributions (see Instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part|, column (d),lme26 _ ., . ... ......... 1a 2,143,490.
b Program-related investments - total from PartIX-B . ... ... ... ... .. 1b
2 Amounts pad to acquire assets used (or held for use) directly Iin carrying out charitable, etc,
PUIDOSES | L it e e e e e e e e e e e e 2
3 Amounts set aside for specific chantable projects that satisfy the
a Sutability test (prior IRS approvalrequired) . L 3a
b Cash distribution test (attach the required schedule) . . . . . . . . ... .. .. . ..., 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part X, line 4 4 2,143,490.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) _ _ . . . . . . . .. . e e 5 35,134.
6 Adjusted qualifying distributions. Subtract ine 5 fromtne 4 _ . .. ... .. ... . ..... 6 2,108,356.
Note. The amount on lne 6 will be used In Part V, column (b), In subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2015)
JSA
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Form 990-PF (2015)

THE PRENTICE FOUNDATION, INC. 06-1386173
Page 9
Undistributed Income (see Instructions)
(a) (b) (c) (d)
1 Distributable amount for 2015 from Part XI, Corpus Years prior to 2014 2014 2015
T 1,415,228.

2 Undistnbuted income, If any, as of the end of 2015
a Enter amount for 2014 only, . . . ... .. ..
b Total for pnoryears 20_13 2012 20 11

3 Excess distributions carryover, if any, to 2015

a From2010 . ..... 243,117,
b From2011 . ... .. 322,708.
¢ From2012 . ..... 473,953.
dFrom2013 . ..... 308,653.
e From2014 . ... .. 384,609,

f Totalof ines 3athroughe . . . . . ... ...

4 Qualifying distributions for 2015 from Part XII,
lined » $ 2,143,490.

a Applied to 2014, but not more than ine2a . . .

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

c Treated as distnbutions out of corpus (Election
required - see Instructions)

d Appled to 2015 distributable amount
e Remaining amount distributed out of corpus. . .

5 BExcess distributions carryover applied to 2015 .
(If an amount appears in column (d), the same
amount must be shown in column (a) )

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

a Corpus Add lines 3f, 4c, and 4e Subtract line 5

b Prior years' undistributed income Subtract

linedbfromhne2b. . . . ...........
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been i1ssued, or on which the section 4942(a)
tax has been previously assessed . . . . . . . .

d Subtract lne 6c from Iline 6b Taxable

amount -seeinstructons ., . . ... ... ...

e Undistributed income for 2014 Subtract line
4a from line 2a Taxable amount - see
INSLIUCLIONS & &+ & ¢ v 4 & v e v o e v e e s nn

f Undistributed income for 2015 Subtract lines
4d and 5 from lne 1 This amount must be
distributedin2016. . . . . .. .. ... ...

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 BExcess distributions carryover from 2010 not
applied on line 5 or line 7 (see instructions) , , .
9 Excess distributions carryover to 2016.
Subtract ines 7 and 8 fromline6a . . . . . ..

10 Analysis of ine 9

1,733,040.

1,415,228.

728,262,

2,461,302.

243,117.

2,218,185.

a Excess from 2011 . . . 322,708.
b Excess from 2012 , . . 473,953.
¢ Excess from2013 ., . . 308,653,
d Excess from 2014 _ . . 384,609.
e Excess from 2015 . . , 728,262.
Form 990-PF (2015)
JSA
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Form 990-PF (2015) THE PRENTICE FOUNDATION, INC. 06-1386173 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2015, enter the dateoftherulng. . . . . . .. . ... .. >
b Check box to indicate whether the foundation s a private operating foundation described in section [_| 4942())(3) or I__I 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part {a) 2015 (b) 2014 (c) 2013 {d) 2012

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

€ Qualifying distnbutions from Pant
XIl, hne 4 for each year listed

d Amounts included in tine 2¢ not
used directly for active conduct
of exemptactivites . . . . .

€ Qualfying distributons made
directly for active conduct of
exempt activites Subtract line
2d frombne2c |, |, | | | .
3 Complete 3a, b, or ¢ for the
alternative test relied upon
a "Assets" alternative test - enter

(1) value of all assets .
(2) Vvalue of assets qualifying
under section
48420)3)B)M . . v - .
b "Endowment” alternative test-
enter 2/3 of mimimum mvest-
ment return shown in Part X
line 6 for each year listed . . .

C "Support" altemative test - enter

(1) Total support other than
gross Investment income
{interest, dmdends, rents,
payments on secuntes
loans (section 512(a)(5)),
orroyaltes), ., . . . .

(2) Support from general
public and 5 or more
exempt organizatons as
provided in section 4942
oEem ... ...

(3) Largest amount of sup-
port from an exempt
organizaton, , , . . .

4) Gross investment ncome ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year - see instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2) )
NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the

ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

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

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

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

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

¢ Any submission deadlines

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

5514J9§A1 000 Form 990-PF (2015)




THE PRENTICE FOUNDATION, INC. 06-1386173
Form 990-PF (2015) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

If t ddual,
Recipient Aovis ':,:'y ‘?ei‘a'l.:,’:,;:.p“,i thua’:g:‘g“ Purpose of grant or Amount
Name and address (home or business) Z2ny foundation manage’ | recipient contribution
a Paid during the year
ATCH 13
1S = P T T T T S S T T » 3a 2,014,725.
b Approved for future payment
o] < | e e » 3b
JSA Form 990-PF (2015)
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THE PRENTICE FOUNDATION, INC. 06-1386173

Form 990-PF (2015) Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(a) (b) © (d) function income
1 Program service revenue Business code Amount Exclusion code Amount (See nstructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments . . . . .
3 Interest on savings and temporary cash investments - 14 243.
4 Dividends and interest from securities 14 265,395.
5 Net rental income or (loss) from real estate
a Debt-financedproperty. . . . . ... ..
b Not debt-financed property - . . - . . . .
6 Net rental income or (loss) from personal property. .
7 Other investmentincome . . . .. .....
8 Gain or (loss) from sales of assets other than inventory 525990 400. 18 2,760,773.
9 Net income or (loss) from special events - . .
10 Gross profit or (loss) from sales of inventory. .
11 Other revenue a
b ATCH 14 -204. 139,366.
c
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . 196. 3,165,777.
13 Total. Add line 12, columns (0), (d), BN (B) . . . . . . v v v vt i it e e e e e 13 3,165,973.

(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 activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See Instructions )
JSA Form 990-PF (2015)
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Form 990-PF (2015) THE PRENTICE FOUNDATION, INC. 06~-138

6173 Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

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?

Transfers from the reporting foundation to a noncharitable exempt organization of

- - o
(2) Otherassets, | . . . . .. . i i ittt ittt ettt e et e e et e
Other transactions:

(1) Sales of assets to a noncharitable exemptorganization . _ | | . . . . . . . . . s i s i vt vt e e aeae. e
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans orloanguarantees, |, . . . .. .. . . ittt et b e et b e a e e e e e e e
(6) Performance of services or membership or fundraising solicitations , _ . . . . . . . ... ..o u e ern-
Sharing of facilities, equipment, mailing hsts, other assets, or paid employees

Yes | No

1a(1)
1a(2)

bl

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

1c X

bl el el el e Bl

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 [f the foundation received less than fair market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b) Amount invoived {c) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements

N/A N/A

2a lIs 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.

DYesNo

(a) Name of organization (b) Type of organization (c) Description of relationship

Sign }

Under penalties of perj

reparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, 1t 15 true,

pwess | Nov 4 20l P Resdent [ Sz o

Here SW of officer or tru!tee i Date Title (see instructions)? Yes D No}
Paid Pnnt/Type preparer's name Preparer's signature Date Check L_] if | PTIN

al JEFFREY D HASKELL JEFFREY D HASKELL 11/03/2016|self-employed | P01345770
Preparer [ sname » FOUNDATION SOURCE Frms EIN_ B> 510398347

Use Only | Fim's address B ONE HOLLOW LN, STE 212
LAKE SUCCESS, NY 11042 Phoneno 8008391754

JSA

Form 990-PF (2015)

5E1493 1 000
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THE PRENTICE FOUNDATION, INC. 06-1386173
ATTACHMENT 9

FORM 990PF, PART VII-A ~DISTRIBUTION TO A DONOR ADVISED FUND

DURING THE TAXABLE YEAR ENDING 12/31/15, THE PRENTICE FOUNDATION (THE
"FOUNDATION") TREATED A DISTRIBUTION TO A DONOR ADVISED FUND OVER
WHICH THE FOUNDATION (OR DISQUALIFIED PERSON) HAD ADVISORY PRIVILEGES
AS A QUALTIFYING DISTRIBUTION. DONOR ADVISED FUNDS ARE EXEMPT UNDER
INTERNAIL REVENUE CODE ("CODE") SECTION 501(C) (3), MUST BE ORGANIZED
AND OPERATED EXCLUSIVELY FOR ONE OR MORE OF THE CHARITABLE PURPOSES
DESCRIBED IN CODE SECTION 170(C) (2) (B), AND HAVE SOLE DISCRETION OVER
THE FUNDS DISTRIBUTED TO THEM. CONSEQUENTLY, THE FOUNDATION IS NOT IN
A POSITION TO EXPLAIN PRECISELY HOW THE FUNDS WILL BE EXPENDED FOR
CHARITABLE PURPOSES.

ATTACHMENT 9




THE PRENTICE FOUNDATION,

FORM 990-PF - PART IV

INC.

06-1386173

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
=)
Date Date sold
Kind of Property Description CE;‘ acquired
Gross sale Depreciation Cost or FMV Ad} basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis __(lgss)
PUBLICLY-TRADED SECURITIES
9,472,874. 7,060,161. 2,412,713.
PASSTHROUGH K1 CAPITAL GAIN
973,922,
ALTERNATIVE INVESTMENTS INSTITUTIONAL, LP Dl 12/31/2011 06/30/2015
2,906,986. 2,890,511. 16,475.

TOTAL GAIN(L

3,403,110,

JSA
SE1730 1 000




0T INIWHOUYLLY

SAONYMOTTIY SNYTd IIJENAL
YHIHLO dNY HHA0TdHWI OL
IDOY¥ ISNIAXE  SNOILNEIYLNOD

0T LNJUWHOVLLY

€LT98ET-90

NOILVSNIJWOD

STYIOL ANVdD

00°¢
¥Id / Sddd

00°T
dI1a / dA

00°1
SYAYL / 0dS / ¥IQ / dA

NOILISOd OL dALOAAA MIIM
¥Hd SYNOH HOVYHIAY ANV dTITL

LLET-6086T IA ‘NOLONIWTIIM
ay daIsy¥dATIIS T0S ED¥N0S NOILYANNOA
S¥AMOd NHOL

LLET-6086T dA ‘NOLONIWTIIM
ad FaISYIATIS T0G IOYNOS NOILVANNOA
¥I0IgvYE d NNAT

LLET-6086T EA ‘NOLONIWTIIM

gy FAISYEIATIS 10§ IDWNO0S NOILYANNOA
WoIdvd AYdul

SSAYAAY ANY dWUN

SAAIS(YL ANY 5301044910 ‘59401440 J0 ISIT - IIIA Ldvd 71d066 WJO0J

*ONI ‘NOILYGNQAOCA IDILNIYd JHL




TT ILNJWHOVLLY

"TIC '6 000 TS NOILYSNAJWOD TYLOL

LLET-6086T JAd ‘NOIONIWTIIM

00°G¢ avod dAdISYIATIS T0S

*TIE’‘6 "000‘TS MOILDIAIIA FAIILNDIXI XIS Y¥YNNY(

SNY'Id LIdANAd NOII¥SNAIWOD NOILISOd Ol ddLOAdd SSTYAdyY dN¥Y AWYN
AAXOTANT OL MHIM 934 SYNOH
SNOILNGIYINOD AOYYIIAY ANY FTIIL

1T INAWHOVLLIVY

SAFAOTAWNT dIVd ISAHDIH AATI "HL A0 NOILVYSNEIAWOD - IIIA I¥¥d 'dd066

£L198£T-90 "ONI ‘NOILVYANNOd IDIINIId HHL



THE PRENTICE FOUNDATION, INC. 06-1386173

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

ATTACHMENT 12

NAME AND ADDRESS TYPE QF SERVICE COMPENSATION

BNY MELLON BANK INVESTMENT MGT 159, 508.
200 PARK AVENUE, 54TH FL
NEW YORK, NY 10166

TOTAL COMPENSATION 159,508,
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SECRETARY OF THE STATE OF CONNECTICUT

MAIUNG ADDRESS COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, P O BOX 150470, HARTFORD, CT 06115-0470
DELIVERY ADDRESS COMMERCIAL RECORDING DIVISION, CONNECTICUT SECRETARY OF THE STATE, 30 TRINITY STREET, HARTFORD, CT 06108

PHONE 860-509-6003 WEBSITE www.concord-sots ct gov |The Prentice Foundation, Inc.
EIN: 06-1386173

CERTIFICATE OF AMENDMENT Taxable Year Ending December 31, 2015
NONSTOCK CORPORATION Pt VII-A Ln 3 (990PF) - Changes Not Yet Reported
USE INK COMPLETE ALL SECTIONS PRINT OR TYPE ATTACH 81/2 X 11 SHEETS IF NECESSARY

FILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS): FILING FEE: $20

MAKE CHECKS PAYABLE TO "SECRETARY
NAME The Prentice Foundation, Inc OF THE STATE"
ADDRESS c/o Foundation Source
55 Walls Drive
CITY Fairfield
STATE CT ZIP 06824

1. NAME OF CORPORATION:

The Prentice Foundation, Inc

2. THE CERTIFICATE OF INCORPORATION IS (check A, B or C)

I~ A AMENDED
[T B RESTATED

X C AMENDED AND RESTATED

THE RESTATED CERTIFICATE CONSOLIDATES ALL AMENDMENTS INTO A SINGLE DOCUMENT

3. TEXT OF EACH AMENDMENT / RESTATEMENT:

See Schedule |

FORM CAN-1-1.0
PAGE 1 OF 2 Rev. 7/2010



4. VOTE INFORMATION (CHECK A,B or C}

[~ A. THE AMENDMENT WAS DULY APPROVED BY THE MEMBERS IN THE MANNER REQUIRED BY

SECTIONS 33-1140 TO 33-1147 OF THE CONNECTICUT GENERAL STATUTES, AND BY THE
CERTIFICATE OF INCORPORATION.

[ B. THE AMENDMENT WAS DULY APPROVED BY THE INCORPORATORS AND MEMBER APPROVAL
- WAS NOT REQUIRED.

X C. THE AMENDMENT WAS DULY APPROVED BY THE BOARD OF DIRECTORS AND MEMBER
_ APPROVAL WAS NOT REQUIRED.

5. EXECUTION:
DATED THIS 16th DAY OF _ April ,2015
NAME OF SIGNATORY CAPACITY/TITLE OF SIGNATORY SIGNATURE

John Powers President & Director

e
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SCHEDULE 1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE PRENTICE FOUNDATION, INC.

1. The name of the corporation is THE PRENTICE FOUNDATION, INC.

2. The corporation is organized and shall be operated exclusively for charitable,
religious, scientific, literary and educational purposes within the meaning of section 501(c)(3) of
the Internal Revenue Code (as defined in paragraph 9). In furtherance of these corporate
purposes and objectives (but not otherwise), and subject to the restrictions set forth below, the
corporation has and may exercise all of the powers conferred upon nonprofit corporations
organized under the laws of Connecticut, and may do everything necessary or convenient for
the accomplishment of any of the corporate purposes and objectives, subject to any limitations
prescribed by law.

3. The corporation is nonprofit and shall not have or issue shares of stock or make
distributions.

4, The corporation shall have no voting members or nonvoting members. The
management of the affairs of the corporation is vested in a self-perpetuating Board of
Directors. The number of directors, including any ex officio directors, their classifications, their
terms of office and the manner of their selection, will be as provided in the Bylaws of the
Corporation.

5. Notwithstanding any other provisions of this Certificate of iIncorporation, the
corporation shall not carry on any activities not permitted to be carried on by an organization
exempt from Federal income tax under section 501(c)(3) of the Internal Revenue Code .

6. No part of the net earnings of the corporation may inure to the benefit of or be
distributable to any director or officer of the corporation, or any other private individual
(except that reasonable compensation may be paid for services rendered to or for the benefit
of the corporation affecting one or more of its purposes). No director or officer of the
corporation or any other private individual is entitled to share in the distribution of any of the
corporation’s assets on dissolution of the corporation or otherwise.

{00024025v3 }



7. No part of the activities of the corporation may consist of carrying on
propaganda or otherwise attempting to influence legislation {except as otherwise allowed
pursuant to section 4945 of the Internal Revenue Code), or participating in, or intervening in
(including the publication or distribution of statements), any political campaign on behalf of or
in opposition to any candidates for public office.

8. In the event of dissolution, all of the remaining assets of the corporation must,
after payment or provision for all of its liabilities and obligations, be distributed to such
organizations as shall qualify under section 501(c)(3) of the Internal Revenue Code, subject to
any approval, statement or determination of Connecticut regulatory officials or agencies as
shall be required by Connecticut Revised Nonstock Corporation Act. The organizations to
receive such property, and their respective shares and interests, shall be determined by the
Board of Directors.

9. In any taxable year in which the corporation is a private foundation as described
in section 509(a) of the Internal Revenue Code, the corporation shall distribute its income for
said period at such time and manner as not to subject it to tax under section 4942 of the
Internal Revenue Code, and the corporation shall not (a) engage in any act of self-dealing, as
defined in section 4941(d) of the Internal Revenue Code, (b) retain any excess business holdings
as defined in section 4943(c) of the Internal Revenue Code, (c) make any investments in such a
manner as to subject the corporation to tax under section 4944 of the Internal Revenue Code,
or (d) make any taxable expenditures as defined in section 4945(d) of the Internal Revenue
Code.

10. All references in this Certificate of Incorporation to provisions of the Internal
Revenue Code are to the provisions of the Internal Revenue Code of 1986, as amended, and to
the corresponding provisions of any subsequent Federal tax laws.

11. No director will be personally liable to the corporation for monetary damages for
breach of duty as a director, for any amount which exceeds the compensation received by the
director, if any, for serving the corporation during the year of the violation, if such a breach did
not: (a) involve a knowing and culpable violation of law by the director, (b) enable the director
or an associate, as defined in Conn. Gen. Stat. Section 33-840, to receive an improper personal
economic gain, (c) show a lack of good faith and a conscious disregard for the duty of the
director to the corporation under circumstances in which the director was aware that his or her
conduct or omission created an unjustifiable risk of serious injury to the corporation, or (d)
constitute a sustained and unexcused pattern of inattention that amounted to an abdication of
the director’s duty to the corporation. If the Connecticut Revised Nonstock Corporation Act is
subsequently amended to authorize the further elimination or limitation of the liability of
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directors, then the liability of a director of lthe corporation, in addition to the limitation on
personal liability provided in this paragraph 11, shall be further eliminated or limited to the
fullest extent permitted by the Connecticut Revised Nonstock Corporation Act. Any repeal or
modification of this paragraph 11 will be prospective only and will not adversely affect any right
or protection of a director of the corporation existing at the time of such repeal or modification.

12. The Board of Directors has the exclusive power and authority at any time to
amend this Certificate of Incorporation by the affirmative vote of two-thirds of all the directors
then in office, provided the notice of the proposed amendment is provided to all directors at
least ten days before such action.

13. The foregoing Amended and Restated Certificate of Incorporation was adopted
by the Board of Directors on April 16, 2015.

{00024025v3 }
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AMENDED AND RESTATED BYLAWS
OF
THE PRENTICE FOUNDATION, INC.

ARTICLE 1. GENERAL

ARTICLE 1.1 Purpose. These bylaws supplement the provisions of the certificate of
incorporation of The Prentice Foundation (the “Corporation”) and the Connecticut Revised
Nonstock Corporation Act, as amended (the “Act”). References in these bylaws to provisions of
the Act shall refer to any corresponding provisions of future state law.

ARTICLE 1.2 Offices of Corporation. The principal office of the Corporation in Connecticut,
if any, shall be the address designated as such in the last annual report, if any, filed by the
Corporation with the Connecticut Secretary of State. If no principal office is so designated, the
Corporation’s principal office shall be the address in Connecticut for the Corporation’s registered
agent last shown on the records of the Connecticut Secretary of State. The Board of Directors
(the “Board”) shall have the power to determine the location of the Corporation’s registered
office and the person to serve as its registered agent in Connecticut, and the power to determine
the location of the principal office of the Corporation and such additional offices, from time to
time, in accordance with applicable law, and by making the required filings, if any, with the
Connecticut Secretary of State.

ARTICLE 1.3 Objects and Purposes. The objects and purposes for which the Corporation is
formed are fully set forth in its certificate of incorporation. Such objects and purposes are, in
brief, to conduct and carry on the work of the Corporation not for profit but exclusively for
religious, charitable, scientific, literary, or educational purposes in such manner that no part of its
income or property shall inure to the private benefit of any donor, director, officer or individual
having a personal or private interest in the activities of the Corporation.

ARTICLE 1.4 Membership. The Corporation shall have no voting or nonvoting members.

ARTICLE I1. BOARD OF DIRECTORS

ARTICLE 2.1 Authority. All corporate powers shall be exercised by or under the authority of,
and the activities, property and affairs of the Corporation shall be managed by or under the
direction of, a self-perpetuating Board of Directors, subject to any limitations set forth in the
certificate of incorporation.

ARTICLE 2.2 Number. The Corporation shall have not less than three and not more than
thirteen directors. The number of directors shall be the number fixed (within said range) at any
time by resolution adopted by the Board or, in the absence thereof, shall be the number of
directors appointed at the most recently held meeting of the Board for such purpose. No decrease
in the number of directors shall shorten the term of any incumbent director.

ARTICLE 2.3 Qualifications. Only Authorized Grantmakers, as determined under Article 11,
upon attaining the age of 25 shall be eligible to serve as directors of the Corporation.
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ARTICLE 2.4 Election and Terms. John Powers, Lynn Babicka and Jerry Babicka (each, an
“Initial Director”) shall each serve as a director for life, or until his or her earlier resignation or
removal.

All other directors shall be elected by the Board at each annual meeting of the Board, by the
affirmative vote of at least two-thirds of all directors. Each director so elected shall serve for a
one-year term, commencing at the end of the annual meeting of his or her election and
concluding at the end of the next annual meeting, or until his or her earlier death, resignation or
removal. There shall be no limit upon the number of successive one-year terms which may be
served by a director.

All rights, powers, privileges, obligations or duties of a director of the Corporation, as such, shall
cease upon termination of his or her directorship.

ARTICLE 2.5 Vacancies. Any vacancy or vacancies occurring on the Board by reason of death,
resignation, removal or otherwise shall be filled promptly, if the number of remaining directors
falls below three, by the affirmative vote of all directors remaining in office. Otherwise, the
Board shall have discretion whether to fill the vacancy, and if it does so, the election shall
require the same vote required in Article 2.4. Any director elected to fill a vacancy shall serve
out the remaining term of his or her predecessor in office (unless the predecessor was an Initial
Director, in which case his or her successor shall serve until the end of the next annual meeting).
A vacancy that will occur at a specific later date, by reason of a resignation effective at a later
date, may be filled before the vacancy occurs, but the new director may not take office until that
vacancy occurs. If at any time there should cease to be any directors of the Foundation, then the
personal representative of the last director to have his directorship terminated by death shall elect
new directors.

Any vacancy occurring by reason of an increase in the number of directors, may be filled at any
meeting of the Board, by the same vote required in Article 2.4. A director so elected shall serve
until the end of the next annual meeting of the Board, or until his or her earlier death, resignation
or removal.

ARTICLE 2.6 Meetings and Notices. Annual meetings of the Board shall be held at such
places as may be directed by the President. The President or its Board will specify an appropriate
date and issue notice thereof as provided below, for the purpose of electing directors and officers
for the ensuing year, receiving reports from the Corporation's officers, agents and committees,
and transacting such other business as may properly come before the meeting. Notice of the
annual meeting shall be in writing and shall be transmitted to all directors at least ten business
days before the annual meeting.

The Board shall hold at least one regular meeting in addition to the annual meeting. Regular
meetings of the directors may be held at such times and places as, in the opinion of the President
or a majority of the directors, the interests of the Corporation shall require. Notice of any regular
meeting shall be in writing and shall be transmitted to all directors at least ten business days
before the meeting.
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Special meetings of the directors shall be held whenever called by the President or by the
Secretary or as determined by the Board. At least two business days' written notice stating the
date, time and place of special meetings shall be given to each director.

Written notice required to be given to directors or to its committee members hereunder may,
without limitation, be issued by regular mail, hand delivery, electronic means or facsimile.

ARTICLE 2.7 Waiver of Notice. A written waiver signed at any time by a director entitled to
notice shall be equivalent to the giving of notice. A written waiver shall be delivered to the
Corporation and filed with the minutes or corporate records. The attendance by any director at a
meeting without protesting the lack of proper notice prior to the commencement of, at the
beginning of, or promptly upon the director’s arrival to the meeting, shall be deemed to be a
waiver by such person of notice of the meeting.

ARTICLE 2.8 Quorum, Action, Adjournment and Assent. A majority of the directors then
serving shall constitute a quorum for the transaction of business, and the act of a numerical
majority of the directors present at a meeting at which a quorum is present shall be the act of the
Board, unless the presence of or act of a greater number is specifically required by these bylaws,
the Corporation's certificate of incorporation, or the Act. If a quorum shall not be present at any
meeting of directors, a majority of the directors present at such meeting may adjourn the meeting
from time to time, without notice other than announcement at the meeting, until a quorum shall
be present.

A director present at a meeting when corporate action is taken is deemed to have assented to the
action taken unless: (1) he or she objects at the beginning of the meeting or promptly upon
his/her arrival to holding the meeting or transacting business at the meeting; (2) his or her dissent
or abstention from the action taken is entered in the minutes of the meeting; or (3) he or she
delivers written notice of dissent or abstention to the presiding officer of the meeting before its
adjournment or to the Corporation promptly after adjournment of the meeting. The right of
dissent or abstention is not available to a director who votes in favor of the action taken.

ARTICLE 2.9 Action Without a Meeting. Any action which may be taken at a meeting of the
Board or of a committee of the Board may also be taken without a meeting if a consent in
writing, setting forth the action so taken, or to be taken, shall be signed by all of the directors or
all of the committee members entitled to vote with respect to the subject matter of such meeting.
Such consent shall be filed with the minutes of the directors’ or committee's meetings.

ARTICLE 2.10 Meeting by Conference Telephone. A director may participate in a meeting of
the Board by means of conference telephone, conference conducted via the internet or similar
communications equipment enabling all directors participating in the meeting to hear one
another, and participation in such a meeting shall constitute presence in person at such meeting.

ARTICLE 2.11 Resignations. Any director may resign at any time by delivering written notice
to the Corporation. Such resignation shall be effective immediately upon receipt by the
Corporation if no time is specified, or at such later time as the resigning director may specify and
the Corporation shall accept. Except for the Initial Directors, failure of a director to attend three
consecutive Board meetings over a one-year period, without being excused by the President in
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his or her discretion, shall be deemed a resignation if the Board confirms the non-attendance. A
director shall also be deemed to have resigned if a court of competent jurisdiction determines he
or she is incapacitated, or if he or she ceases to be an Authorized Grantmaker.

ARTICLE 2.12 Removal of Directors. Any director, other than an Initial Director, may be
removed at any time, with or without cause, by the affirmative vote of at least two-thirds of all
directors. An Initial Director may only be removed for cause, by the affirmative vote of at least
two-thirds of all directors. In either case, notice of said proposed action shall be transmitted to all
directors at least ten business days before said meeting.

ARTICLE 2.13 Compensation. No director shall receive compensation for services rendered to
the Corporation in such capacity, but directors shall be entitled to reimbursement for reasonable
and necessary expenses actually incurred in connection with the performance of their duties in
the manner and to the extent that the Board shall determine, and may receive reasonable
compensation for services performed in other capacities for or on behalf of the Corporation.

ARTICLE 1l1. AUTHORIZED GRANTMAKERS

ARTICLE 3.1 Qualifications. Each Authorized Grantmaker shall be at least age 21 and a direct
lineal descendant of Elaine Prentice Hapgood, whether biological or adopted (a “Descendant™).

ARTICLE 3.2 Selection. Each Initial Director shall be an Authorized Grantmaker for life, or
until his or her earlier resignation. Any other qualified Descendant shall automatically become an
Authorized Grantmaker by providing written notice of his or her desire to become such to the
Board.

ARTICLE 3.3 Privileges. Each Authorized Grantmaker shall have the privilege to recommend
grants in an aggregate amount not to exceed his or her annual allocation, in accordance with
grant guidelines established by the Board. The annual allocation of each Authorized Grantmaker
shall be determined by the Board, in its sole discretion.

ARTICLE 3.4 Number. The Corporation shall have not less than three Authorized
Grantmakers. There shall be no upper limit.

ARTICLE 3.5 Resignations. Any Authorized Grantmaker may resign at any time by delivering
written notice to the Corporation. Such resignation shall be effective immediately upon receipt
by the Corporation if no time is specified, or at such later time as the resigning Grantmaker may
specify and the Corporation shall accept. Except for the Initial Directors, failure of an Authorized
Grantmaker to make any grants over a fiscal year without being excused by the President in his
or her discretion, shall be deemed a resignation. An Authorized Grantmaker shall be deemed to
have resigned if a court of competent jurisdiction determines he or she is incapacitated.

ARTICLE 3.6 Removal. Any Authorized Grantmaker, other than an Authorized Grantmaker
who is an Initial Director, may be removed at any time, with or without cause, by the affirmative
vote of at least two-thirds of all directors. However, notice of said proposed action shall be
transmitted to all directors at least ten business days before any meeting at which such action will
be considered.
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ARTICLE 1IV. COMMITTEES OF THE BOARD

ARTICLE 4.1 Executive Committee. If at any time the Board has more than three directors,
there shall be an Executive Committee. The Executive Committee, if any, shall consist of the
President, the Vice President, the Secretary and Treasurer. The President shall serve ex-officio as
chairman of the Executive Committee. Subject to any prior limitations imposed by the Board, the
Executive Committee shall have the power to transact all regular business of the Corporation
during the interim between the meetings of the Board of Directors, and its actions shall have the
same force and effect of action of the Board of Directors, provided, however, the Executive
Committee may not: (1) fill vacancies on the Board of Directors or any committee of the Board;
(2) adopt, amend or repeal bylaws; (3) approve a plan of merger; (4) approve a sale, lease,
exchange or other disposition of all or substantially all, of the property of the Corporation; or (5)
approve a proposal to dissolve. The Executive Committee shall report any actions and
recommendations to the Board.

ARTICLE 4.2 Other Committees. The Board may establish, by adoption of a resolution or
charter, such other committees as it from time to time may consider necessary or advisable. The
Board shall appoint the chairman of each such committee unless an ex officio chairman has been
designated in the resolution or charter establishing the committee. The duties of each committee
shall also be as set forth in the resolution or charter establishing the committee, or as may from
time to time be determined by the Board.

Except as specifically authorized by the affirmative vote of a majority of all directors then
serving, all such other committees shall be advisory in nature and shall not have authority to act
on behalf of the Corporation. Persons who are not members of the Board may be appointed to
any committee that does not have authority to act on behalf of the Corporation, and ex-officio
members and non-board members of such committees shall each be counted in determining a
quorum and shall each have the right to vote on a committee recommendation.

Each committee shall meet with sufficient frequency to accomplish its assigned functions,
reasonable notice thereof having been provided. Each committee shall report its actions, if any,
to the Board at its next meeting.

ARTICLE 4.3 Rules and Procedures. The rules and procedures governing the meetings and
actions of each commiittee, including the Executive Committee, shall be the same as those set
forth in these bylaws or the Act for the Board, unless otherwise provided in these bylaws or the
resolution or charter establishing such committee.

ARTICLE V. OFFICERS

ARTICLE 5.1 Officers and Qualifications. The officers of the Corporation shall consist of a
President, a Vice President, a Secretary and a Treasurer, each of whom shall be members of the
Board. The Board shall elect all of the foregoing officers, and may elect such other officers, who
need not be directors, as it shall deem appropriate. Any person may simultaneously hold multiple
offices, except that no individual shall simultaneously hold the office of President and Secretary
or Treasurer.
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ARTICLE 5.2 Election and Terms of Office. Officers shall be elected at each annual meeting
of the Board to serve for a term extending until the end of the next succeeding annual meeting of
the Board and thereafter until his or her successor has been elected and qualified, or until his or
her earlier death, resignation or removal.

ARTICLE 5.3 Vacancies. Any vacancy or vacancies occurring in any office of the Corporation
shall be filled by the Board in the same manner as officers are elected at the annual meeting of
the Board. If the number of directors falls below three, the vacancy or vacancies may be filled by
the affirmative vote of all remaining directors in office, though less than a quorum. A vacancy
that will occur at a specific later date, by reason of a resignation effective at a later date, may be
filled before the vacancy occurs, but the new officer may not take office until that vacancy
occurs.

ARTICLE 5.4 President. The President shall lead the Board in setting the mission and strategic
direction of the Corporation, and overseeing the effective implementation thereof by
management. The President shall work to ensure that the Board functions properly, meets its
obligations and responsibilities, and fulfills its purpose and mission as set forth in the certificate
of incorporation and these bylaws, and as otherwise determined from time to time by the Board.
The President shall work to maintain an effective relationship between the Board and
management and, in so doing, will be the liaison between the Board and management. The
President shall, if present, preside over all meetings of the Board of Directors. In addition, the
President generally shall cause to be performed all acts incident to the office of President and
shall perform such other duties as may be assigned to him or her by the Board.

ARTICLE 5.5 Vice President. The Vice President, in the absence of the President, shall
perform the President’s duties. The Vice President shall also perform such other duties as may be
assigned to him or her by the Board or the President.

ARTICLE 5.6 Secretary. The Secretary shall issue or cause to be issued all notices required by
law or these bylaws. The Secretary shall keep (or cause to be kept) minutes of the proceedings of
the meetings of the Corporation and of the Board, and shall ensure that all records and reports of
the Corporation and of the Board shall be retained. In addition, the Secretary shall cause to be
performed all acts incident to the office of Secretary and shall perform such other duties as may
be assigned to him or her by the Board or the President.

ARTICLE 5.7 Treasurer. The Treasurer shall ensure that timely and accurate financial
information is presented to the Board, and that financial records shall be available for inspection
by any director of the Corporation. The Treasurer shall ensure that all reports and records
required by law regarding the Corporation’s financial or tax status are submitted or retained as
required. In addition, the Treasurer generally shall cause to be performed all acts incident to the
office of Treasurer and shall perform or oversee such further duties as be assigned to him or her
by the Board or the President.

ARTICLE 5.8 Resignations. Any officer may resign at any time by delivering written notice to
the Corporation. Such resignation shall be effective immediately upon receipt by the Corporation
if no time is specified, or at such later time as the resigning officer may specify and the
Corporation shall accept. An officer shall be deemed to have resigned if a court of competent

Prentice Foundation Amended & Restated Bylaws Page 6 Apnl 16,2015



jurisdiction determines he or she is incapacitated or, in the case of the President, Vice President,
Secretary or Treasurer, he or she ceases to be a director.

ARTICLE 5.9 Removal of Officers. Any officer of the Corporation may be removed at any
time, with or without cause, by the affirmative vote of two-thirds of all directors, but without
prejudice to such officer's contract rights, if any. However, notice of said proposed action shall
be transmitted to all directors at least ten business days before any meeting at which such action
will be considered.

ARTICLE VI. EXECUTIVE DIRECTOR

ARTICLE 6.1 Executive Director. The Board, by the affirmative vote of two-thirds of all
directors, may appoint an Executive Director to serve at the pleasure of the Board. The Executive
Director shall be the chief executive of the Corporation, subject to the control and direction of
the Board. The Executive Director may attend meetings of the Board at its invitation, and shall
submit regular reports to the President and to the Board on the operations of the Corporation.
The Executive Director shall not be entitled to vote at Board meetings. The compensation and
terms of employment of the Executive Director shall be reviewed and determined at least
annually by the Board in accordance with applicable law. The Executive Director may be
removed with or without cause by the affirmative vote of two-thirds of the directors, but without
prejudice to the Executive Director’s contract rights, if any, provided notice of such action shall
have been transmitted to all directors at least ten business days before such action.

ARTICLE VII. GENERAL PROVISIONS

ARTICLE 7.1 Gender. All references in these bylaws to the masculine, feminine or neuter
gender shall be deemed to apply equally to one or more of such gender-specific references as
may be appropriate.

ARTICLE 7.2 Fiscal Year. The fiscal year of the Corporation shall be determined by the Board.

ARTICLE 7.3 Electronic Signatures. Any written signature required under these bylaws or the
Corporation’s certificate of incorporation or by Connecticut law may be evidenced by manual,
facsimile or electronic signature, any of which shall have the same legal effect as the manual
signature of the signing party.

ARTICLE 7.4 Indemnification. The Corporation shall indemnify each person who is or was a
director, officer, Authorized Grantmaker, employee or volunteer of the Corporation to the fullest
extent allowed under the Act, and may purchase insurance insuring its obligations or otherwise
protecting the persons intended to be protected by this Article. Any repeal or modification of this
Article shall be prospective only and will not adversely affect any right or indemnification of any
person who is or was a director, officer, Authorized Grantmaker, employee or volunteer of the
Corporation existing at the time of such repeal or modification. The Corporation may, but shall
not be obligated to, indemnify any agent of the Corporation not otherwise covered by this Article
to the fullest extent allowed under the Act. If any provision of the Act or these bylaws dealing
with indemnification is invalidated by any court on any ground, then the Corporation will
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nevertheless indemnify each party otherwise entitled to indemnification under these bylaws to
the fullest extent allowed by any provision of the Act or these bylaws not invalidated.

The Corporation shall not indemnify any person, nor advance expense or purchase any
insurance, in any manner or to any extent that would jeopardize or be inconsistent with the
Corporation's status as an organization described in section 501(c)(3) of the Internal Revenue
Code, or that would cause the imposition of any liability under section 4941 of the Internal
Revenue Code.

ARTICLE 7.5 Merger, Dissolution and Other Major Events. The following shall require the
affirmative vote of two-thirds of all directors, with notice to all directors at least ten business
days before a meeting at which such action will be considered: (i) merger, conversion or
consolidation of the Corporation; (ii) sale, lease, exchange or other disposition of all or
substantially all of the Corporation’s property; (iii) division of the Corporation into two or more
entities; and (iv) voluntary dissolution of the Corporation.

ARTICLE 7.6 Amendment. These bylaws may be amended at any time by the affirmative vote
of two-thirds of all directors, provided notice of the proposed amendment is provided to all
directors at least ten business days before such action.

The foregoing bylaws were adopted by the Board on April 16, 2015.
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The Prentice Foundation, Inc. 06-1386173
Taxable Year Ending: December 31, 2015

990-PF Part VII-A, Line 3

; i;:ZL)ﬂ i 0wl €S (Name of Officer),

Ir
?('E. SL den ‘\" (Officer Title) of The Prentice Foundation, Inc. (the “Foundation”),
hereby declare that | am an authorized officer of the Foundation, and | certify that the conformed copy of

the Foundation’s amended bylaws attached hereto is a complete and accurate copy of the original
document.

signed ﬂg/Zn Q)M
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- Date:




