Form 990'PF

Department of the Treasury
Intema! 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 Go to www irs gov/Form990PF for instructions and the latest information

\
. 2949131304303 9

| OMB No 1545-0052

2018

Open to Public Inspection

Ci

CEive

RE

For calendar year 2018 or tax year beginning , 2018, and ending , 20
Name of foundation OVERDECK FAMILY FOUNDATION, INC . A Employer dentification number
C/0 TANYA M. SHEEHAN 26-4377643
Number and street (or P O box number if mail is not delivered to street address) Room/suite B Telephone number (see instructions)
100 AVE OF THE AMERICAS, 16TH FL (212) 625-5700 (
City or town, state or province, country, and ZIP or foreign postal code W
© ey et L >
NEW YORK, NY 10013
G Check all that apply Initial return Initial return of a former public chanty |p 4 roreign organizations check here. . P> \:l
Final return Amended return 2 Foreign organizations meeting the
|| Address change Name change o e neckhere andatach oy []
H Check type of organization |i] Section 501(c)(3) exempt private foundation 1 E 1 private founqanon status was termnated
Section 4947(a)(1) nonexempt charitable trust Other taxable private foundation \/ T under section 507(b)(1)(A). check here . P>
I Far market value of all assets at }J Accounting method M Cash |_| Accrual V F I the foundation 15 in a 60-month termination
end of year (from Part Il, col (c), line Other (specify) under section 507(b)(1)(B), check here , P
16) > § 627,328,301. (Part 1, column (d) must be on cash basis )
i f d) Disbursem
BT pvatysic of Revonue and Exporses (el (o revensesrct | () vt vestment | (e Acusizanet | 10 SoAbE
may not necessarily equal the amounts in books Income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contributions, gifts, grants, etc receved (attach schedule) ,
2 cneok b [ X] 1 ihe foundaton snt equred o .
% 3 Interest on savings and temporary cash investments. 1,657,305. 1,657,305,
4 Dividends and interest from securities . . . . 66,592,506. 656,175. i
5a Grossrents . . . . . . v h e e e e e
b Net rental ncome or (loss)
g 6a Net gain or (loss) from sale of assets not on line 10
| b Gross sates pnce for all

8 q>, assets on line 6a 5

g, § 7 Capital gain net income (from Part IVfiline 2) . .

§ D 8 Net short-term capital gain

g% 9 Income modifications . . . . . . 125,000. ]

0a Gross sales less retums

o and allowances . . . . . .

g‘S‘ b Less Cost of goods soid . |

¢ Gross profit or (loss) (attach schedule) . ., ., .

= 11 Other income (attach schedule) ATCH_ 1 | 125,000. 156,479,188.

. 3 12  Total. Add hnes 1 through 11 . . . . . . . . 68,374,811. 158,792,668. 125,000. |

—t ® 13  Compensation of officers, directors, trustees, etc | | 0.

N‘ 3 14 Other employee salaries andwages . . . . .

§ s 15 Pension plans, employee benefits ., . . . , .

@  Q16a Legal fees (attach schedule) ATCH 2, | | 11,304. 11,304.
lg b Accounting fees (attach schedule)ATCH , 3 42,724. 25,635. 17,090.
—>=——c1 Other professional fees (attach schedule).[4] 2,221,750. 3,366. 2,218,384.

OSO-S}% 17 {Interest. . . . . .. .. .. ...
Ln8. | Taxes (attach schedule) (see instructions){ 2 1. 483,314.
g 2179 | Depreciation (attach schedule) and depletion . 4,957. ATCH 16 |
o~ SfOccupancy -« - . o v v e e e e e
- % Travel, conferences, and meetings . . . . . . 169,079. 169, 079.
j’g Printing and publicatons . . . . ... ... 4,101. 4,101.
d' @ Other expenses (attach schedule) ATCH .6, . 77,238, 17,238.
ZE @ Total operating and administrative expenses
Z Add lines 13 through 23. . . . . . . . . . . 3,014, 467. 29,001. 2,497,196.
5 J Contributions, gifts, grantspad . . . . . .. 33,739,582 33,739,582.
26  Total expenses and disbursements Add lines 24 and 25 36,754,049. 29,001. 0. 36,236,778.
rC,2‘ 27  Subtract line 26 from line 12 |
o a Excess of revenue over expenses and disbursements 31 ’ 620 ’ 762.
[ b Net investment income (If negative, enter -0-) 158,763,667. i
- w2 | ¢ Adjusted net mcome (if negative, enter -0-). . 125,000. I

JsasPor Paperwork Reduction Act Notice, see instructions
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Form 990-PF (2018)

Page 2

Attached schedules and amounts In the

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

amounts only {See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash-non-interest-bearing . . . ... ... .. .v.0v...
2 Savings and temporary cash investments . . . . . . ... .. 113,310,315. 144,651,863. 144,651,863.
3 Accounts receivable P |
Less allowance for doubtful accounts P
4  Pledges receivable » J
Less allowance for doubtful accounts P
5 Grantsrecevable. . . . . . . L. e e e s e e e
6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) . . , .
7  Other noles and loans receivable (attach schedule) P |
Less allowance for doubtful accounts P
% 8 Inventoriesforsaleoruse. . . . . . . . v v v v e e i
3 9 Prepaid expenses anddeferredcharges . . . . . . . . . . ..
<[10a Investments-U S and state govemment obligations (attach schedule), .
b Investments - corporate stock (attach schedule) ATCH 7 .. 392,457,899. 482,661,817, 482,661,817.
¢ Investments - corporate bonds (attach schedule), . . . . . ..
11 Investments - land, buildings, > l
and equipment basis
Less accumulated depreciation
(attach schedule)
12 Investments - mortgageloans. . . . . . . . . . ... ...
13  Investments - other (attach schedule) , ., . . . ... ... ..
14 Land buldings, and > 24,781. ]
:-aetfgchagxgjuu'lae‘)eddeprec'a‘m"> 10,160 19,577. 14,621. 14,621.
15  Other assets (describe P )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i, iteml} . , . ... ... .... 505,787,791. 627,328,301. 627,328,301.
17  Accounts payable and accruedexpenses . . . . .. . . .. . 10,974. 9,404. l
18 Grantspayable. . . . . . ... .. ... e
Bl19  Deferredrevenue. . . . . . .o e
‘_E' 20 Loans from officers, direclors, trustees, and other disqualified persons, .
ﬁ 21 Mortgages and other notes payable (attach schedule) ., . . . .
3|22  Other habilities (describe B ATCH 8 ) 1,935,972. 1,591,263.
23 Total hiabilities (add lines 17 through22) . . . . . . . .. .. 1,946,946. 1,600,667.
Foundations that follow SFAS 117, check here, . , . » m
8 and complete lines 24 through 26, and lines 30 and 31
§ 24 Unrestncted . . . . . . i i i i e e e e e e e e e e e e 503,840,845, 625,727,634.
g 25 Temporaniyrestrnicted . . . . . ... . . ¢ .. ... I
o|26 Permanentlyrestncted . . . . ... oo L |
g Foundations that do not follow SFAS 117, check here & D
't and complete lines 27 through 31.
Ola7 Capital stock, trust principal, or currentfunds . . . . . . . ..
% 28  Paid-in or capitat sumplus, or land, bldg , and equipment fund. . . . . . l
3 29 Retained earnings, accumulated income, endowment, or other funds , | l
5 30 Total net assets or fund balances (see instructions) , |, | | | 503,840,845. 625,727,634. I
é’ 31 Total habilities and net assets/fund balances (see
INSIIUCHIONS) & v v v w v e e e e e o e e e e e n e e e e 505,787,791. 627,328,301.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part ll, column (a), ne 30 (must agree with
end-of-year figure reported On prior years return). . . . L . e e e 1 503,840,845.
2 Enteramountfrom Part |, IN@27a. . . . . .. . . . .. .. e e e e 2 31,620,762.
3 Other increases not included in line 2 (itemize) » ATCH 9 3 90,542,858.
4 Addlines 1, 2,8nd 3 . . . . . . e e e e e e e e 4 626,004,465.
5 Decreases not included in line 2 (itemize) ATCH 10 5 276,831.
6 Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part Ii, column (b), Ine30 ... .| 6 625,727,634.
Form 990-PF (2018)
JSA
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Form 990-PF (2018) Page 3
Z1adl Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (for example, real estate, g‘gg::::;g (c) Date acquired| (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) g'_%’;’;:gf‘ (mo , day, yr) (mo , day, yr)
1a
b
c
d
e
(1 Gros sl prce (1 Deprecaton alowed e e manor (e
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gans (Col (h) gan minus
0 P as of 1213165 st s Dty ool (et o
a
b
c
d
e
2 Capital gain net income or (net capital loss) If gain, also enter in Part |, line 7 }
If (loss), enter -0- in Part |, ine 7 2
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter In Part |, ine 8, column (c) See instructions If (loss), enter -0- in }
Part ], Ine B . . . . . . o e e e e e e e e e e e e e e e e e e e e e 3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If "Yes," the foundation doesn't qualify under section 4940(e) Do not complete this part

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

(a) (d)
(b} (c)
Calendar?'::re(;el::(yje);?i;nmng ") Adjusted qualifying distnbutions Net value of nonchantable-use assets (col I?l;silgsllal;%nbr;ggl ©)
2017 23,679,033. 431,910,416. 0.054824
2016 21,927,554. 336,728,622. 0.065119
2015 13,961,745. 263,424,038. 0.053001
2014 7,636,732. 196,669,110. 0.038830
2013 3,853,989. 132,082, 655. 0.029179
2 Totalofline f,column(d) . ... ... 2 0.240953
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5 0, or by
the number of years the foundation has been in existence If lessthan5years . . ... ... 3 0.048191
4  Enter the net value of noncharnitable-use assets for 2018 from Part X,lne5 . . . . ... .. 4 552,921,876.
5 Multiply lne 4 by line 3. . . . o v ittt e e e e e e e e i 26,645,858,
6 Enter 1% of net investment income (1% of Part |, ine 27b). . . . . . . . . . . o ot o ... 6 1,587,637.
7 AddINes 5and B, . . . ... e e e e e e 7 28,233,495.
8 Enter qualfying distributions from Part Xil,fned. . . . . .. . . .. . o oL 8 36,236,778.

If ine 8 I1s 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 -
8E1430 1 000 Form 990-PF (2018)
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Form 990-PF (2018)
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4348 - see instructions)

Page 4

Exempt operating foundations descnbed in section 4940(d)(2), check here | 4 I:l and enter "N/A" on line 1

2

1a
Date of ruling or determination letter (attach copy of letter if necessary - see instructions) :
b Domestic foundations that meet the sectton 4940(e) requirements in Part V, check 17 1,587,637.
here P andenter 1% of Part |, Ine27b. . . . . . . . . L L e e e e e
c All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part I, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only, others, enter -0-) 2
30 ADAINES 1aNA2. . . oottt ittt e e e e 3 1,587,637.
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 line 4 from hne 3 If zeroorless, enter-0- . . . . . . .. .. ... § 1,587,637.
6 Credits/Payments
a 2018 estimated tax payments and 2017 overpayment credited to 2018. . , . | 6a 998, 256.
b Exempt foreign organizations - taxwithheldatsource, . . . . ... ... .. 6b
¢ Tax pad with application for extension of time to file (Form 8868), . . . . . . 6c 855, 000.
d Backup withholding erroneously withheld . . . . . . . . . ... ... ... 6d
7 Total credits and payments AddlinesBathroughBd . . . . . .« & v v v v v v v b i e e e e e e 7 1,853,256.
8 Enter any penalty for underpayment of estimated tax Check here If Form 2220 1s attached . . . ... . 8
9 Taxdue If the total of ines 5 and 8 1s more than line 7, enter amountowed . . . . . . . ... ... ... > 9
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpad , . . . , . . .. . »| 10 265,619.
11 Enter the amount of line 10 to be Credited to 2019 estimated tax »> 265,619. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? . . . . L L L L L i e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes? See the
instructions for the defiNition . . . . . . . . . . . i i i s e e e e e e e e e e e e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detalled description of the activities and copies of any matenals
published or distributed by the foundation in connection with the activities
c Did the foundation file Form 1120-POL forthiSyear? | . . . . . . . . v o e e e e e e e s, ic X
d Enter the amount (if any) of tax on political expenditures (section 4355) imposed durning the year
{1) On the foundation >3 0. {2) On foundation managers >3 0.
e Enter the rembursement (if any) paid by the foundation during the year for poiitical expenditure tax imposed
on foundation managers P $ 0.
2 Has the foundation engaged 1n any activities that have not previously been reportedtothe IRS? | | . . . . .. .. ... .. 2 X
If "Yes," attach a detalled description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? If "Yes,” attach a conformed copy of thechanges , . . . . . ... . 3 X
d4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear? . . . . . . . .. . . ... da X
b If "Yes," has it filed ataxreturnon Form 990-T for this year? . | . . . . . . . . . i i i i e e e e e e e e e e e e e 4b NfA
5 Was there a hquidation, termination, dissolution, or substantial contraction durmgtheyear? , ., . . . . . ... ... .... 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing Instrument?. . . . . . . . . . o 0 ittt e e e e e e e e e . X
7 Dud the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part Il, col {c), and Part XV X
8a Enter the states to which the foundation reports or with which it 1s registered See instructions P
DE, NJ, NY
b If the answer 1s "Yes" to line 7, has the foundation furmshed 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 claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2018 or the tax year beginning in 20187 See the instructions for Part XIV If "Yes,"
COMPIELE Pt XIV, . o o .t v i o e et e e e e e e e 9 X
10 Did any persons become substantial contrnibutors during the tax year? If "Yes" attach a schedule hsting therr
Names and addreSSES . . . . . v e uuu wu e e e e e e a e e e s e a e e e e e e e e e e e s e e e e e e e e e e . 10 X
Form 990-PF (2018)
JSA .
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Form 990-PF (2018)
LAY Statements Regarding Activities (continued)

11

12

13

14

15

16

1a

[4]

3a

4a

Page 5

At any tme during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule Seenstructions, , , ., .. ... ATCH . 1_1 ............
Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? if "Yes,” attach statement Seenstructions . | . . . . . . . . . . . e e e e e e e e

Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address P> HTTP://OVERDECK.ORG

| | Yes| No
11 [ X
12 X
13 | X

The books are in care of B TANYA M. SHEEHAN

Telephoneno B 212-625-5700

Located at pL00 AVE OF THE AMERICAS, 16TH FL NEW YORK, NY ZIP+4 p 10013
Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 - check here . . . . .. ... ... bu
and enter the amount of tax-exempt interest received or accrued duringtheyear. . . . . v o v v v v v v o v v .. » |15 | N/A
At any time dunng calendar year 2018, did the foundation have an interest in or a signature or other authonty Yes | No
over a bank, securities, or other financial account In aforeign country?. . . . . . . . . . e e e e e e e e e e e e e e e 16 X
See the nstructions for exceptions and filing requirements for FINCEN Form 114 If “"Yes," enter the name of
the foreign country p» N/A
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. | 1Yes | No
During the year, did the foundation (either directly or indirectly) I
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . . . .. ... D Yes |
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a f
disqualifiedperson? . . . . . .. .. L. . e e R - Yes
(3) Furnish goods, services, or facilities to (or accept them from) a disquahfied person?., . . . . .. . . X | Yes SEE FOOjNOTI‘
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person?. . . . . .. ... Yes SEE {FOOTNOTE
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. . . . . . . . . . . L i e e e e e e e e D Yes
(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 terminatingwithin 90days ). . . . . .. . . . . . .. ... I:' Yes No
If any answer I1s "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 . . . . . . . .. .o 00w 0L »1»b_ o X
Organizations relying on a current notice regarding disaster assistance, checkhere . . . ... ... ... ... | 4 D ;
Did the foundation engage in a prior year in any of the acts described 1n 1a, other than excepted acts, that |
were not corrected before the first day of the tax year beginming in 20182 . . . . . . . . . . . i i i i i e e e e e e e e ic __ X
Taxes on falure to distribute income (secton 4942) (does not apply for years the foundation was a private |
operating foundation defined in section 4942())(3) or 4942(j)(5))
At the end of tax year 2018, did the foundation have any undistributed income (lines 6d and
6e, Part XIIl) for tax year(s) beginning before 20182, . . . . . . . . L L it e e e e e e e e l:] Yes No
If "Yes," st the years P> ,__N/A , ,
Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to ncorrect 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 ) ., . . . . . . . . . 0t e e e e e e e e e e 2b X
If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
| , N/A , ,
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time during the year? . . . . . . . L L e e e e e e e e e e e e e e e e e e e e e e e Yes No
If "Yes," did 1t have excess busmess holdings in 2018 as a result of (1) any purchase 'by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year pertod (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 1IN 2018 ) . . . . . . . . . . ... L. e e e e e 3b NYA
Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? | 4a _ X
Did the foundation make any investment in a pnior year (but after December 31, 1969) that could jeopardize its L _]
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20182 | 4b X

*Overdeck Family Foundation received management services from Two Sigma Investments,
agreement that the Foundation has with TSI
1ncluding three that are also officers of the Foundation

Form 990-PF (2018)

LP {"TSI”) through a management contract
The Foundation pays TSI for professional services provided by certain TSI employees,
All such payments are for the portions of the direct compensation of

such TSI employees attributable to the portions of their time for which they rendered services to the Foundation in accordance
with Treasury Regulation Section 53 4941(d)-3 Nothing 1s charged by TSI to the Foundation to reimburse TSI for any of TSI's
overhead The Foundation receives all other such goods, services, and the use of facilities from TSI free of charge

JSA

8E1450 1 000
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Form 990-PF (2018)

Page 6

Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a

During the year, did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

[X] No

(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registration drive?

(3) Prowide a grant to an individual for travel, study, or other similar purposes?

(4) Provide a grant to an organization other than a charitable, etc, organization described In

section 4945(d)(4)(A)? See instructions

(5) Provide for any purpose other than religious, charitable, scientific, hterary, or educational

purposes, or for the prevention of cruelty to children or animals?

Yes No
Yes No
X[ Yes D No
Yes No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to quahfy under the exceptions described in

Regulations section 53 4945 or in a current notice regarding disaster assistance? See instructions
Organizations relying on a current notice regarding disaster assistance, check here

c |If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax

because it maintained expenditure responsibility forthegrant?, . . . . . . .. ... .. ... .. X| Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d) ATCH 12
6a Did the foundation, during the year, receve any funds, directly or indirectly, to pay premiums
onapersonal benefitcontract? | ... e Yes No
b Diud the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , , . . . . .. ..
If "Yes" to 6b, file 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 iIncome attributable to the transaction?. , . . . . . . . .

8 Is the foundation subject to the section 4960 tax on payment(s) of more than $1,000,000 in

remuneration or excess parachute payment(s) during the year?

D Yes No

Yes | No
5b X
6b X
7b N/JA

Part Vil and Contractors

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

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

{b) Title, and average

(c) Compensation

{d) Contnbutions 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 13 358,200. 28,802. 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) Contnbutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

NONE

Total number of other employees paid over $50,000. . . . . . . . . v i it e e e e e .. »

JSA

BE1460 1000
75341IC 0114

Form 990-PF (2018)



2}

Form 990-PF (2018)

Page 7

UCUWRIE 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 sence {c) Compensation
ATCH 14 2,106,351.
Total number of others receiving over $50,000 for professionalservices . . . . . . . .. ... ... .. ..... »
LTy Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activities dunng the tax year Include relevant statishcal information such as the number of E
organizations 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)
Amount

Descnbe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2

1 N/A

All other program-related investments See instructions
3 N/A

Total. Add lines 1 through 3 . . . . . o 0 L 0 o e e s e e e e e e e e e e e e e »

JSA

8E1465 1 000
75341IC 0114

Form 990-PF (201s)



Form 990-PF (2018)

Page 8

1128 Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see instructions )
1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,

oQ o0 oe

5
6

149 8) Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating foundations

purposes
Average monthly farr marketvalue ofsecurities. . . . . .. ... ... ... .. . e
Average of monthly cashbalances. . . . . . . . . . . ... .. e
Fair market value of all other assets (see instructions). . . . . . . . . . .. .. . . vuuene..
Total(addlines1a,b,andc) . . . . ... .. . ... ... e
Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) | 1e

Acquisition indebtedness applicabletoline 1assets , . . . . . . ... ... ... ... eu...
Subtracthne 2 from line 1d. . . . . . . . . . L e e e e e
Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
INSEFUCHIONS) . L L L . L L e e e e e e e e e
Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4
Minimum investment return. Enter5%oflne 5 . . . . . . . . . ... . ... . . 0 e

1a 561,282,280.
1b 59,726.
1c

1d 561,342,006.
2

3 561,342,006.
4 8,420,130.
5 552,921,876.
6 27,646,094.

and certain foreign organizations, check here p and do not complete this part )

1 Minmum investment return from Part X, iNe 6 . . « . v o o i it e e e e e e e 1 27,646,094.
2a Taxon investment income for 2018 from Part VI, ine5 . . . . . .. 2a 1,587,637.
b Income tax for 2018 (This does not Include the tax from Part V1), . [ 2b
c Addlines 2aand 2b. . . . . . . .. .. e e e e e e e e e 2c 1,587,637.
3 Distributable amount before adjustments Subtractine 2cfromine 1. . . . . . . v o v v v v e ... 3 26,058,457,
4 Recoveres of amounts treated as qualfying distrbutions. . . . . . . . . ... 4 125,000.
5 ADDNINEsS 3and 4. . . . .. ... e 5 26,183,457.
6 Deduction from distributable amount (see instructions). . . . . . . . . . .. ... e e 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xl
1T P 7 26,183,457.
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), ine26. . . ... ... ........ 1a 36,236,778.
b Program-related investments - totalfrom Part IX-B. . . . . . ... .. ... .. .. .. . . ... 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUMPOSES. L . ittt it v it et a o et e e e e e e e e e e e e e e e e e e e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Suitabibity test (prior IRS approvalrequired) . . . . .. ... ... L L .. 3a
b Cash distribution test (attach the required schedule) , . . . . . . . . . . . . .. ... ... 3b
4 Qualfying distributions Add Iines 1a through 3b Enter here and on Part V, Iine 8, and Part XIll, line 4 | 4 36,236,778.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b See Instructions, _ . . . . . . . . . . 0 5 1,587,637.
6 Adjusted qualifying distributions. Subtractline S5fromline4 . . . .. . ... ... ... ....... 6 34,649,141.
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 sectton 4940(e) reduction of tax in those years
Form 990-PF (2018)
JSA
8E1470 1 000

7534IC 0114



Form 990-PF (2018)

T undistributed Income (see instructions)

2

3

4

5

10

Page 9

Distributable amount for 2018 from Part X,
ne7 . . . i e e e e e e e e e
a Enter amount for 2017only, , , ., ., ... ...

(a)
Corpus

(b)
Years prior to 2017

(c)
2017

(d)
2018

26,183,457.

Excess distributions carryover, If any, to 2018
aFrom2013 ... ...
b From2014 ... ...
¢ From2015 ... ... 690,183.
d From2016 . .. ... 6,080,376.
e From2017 . ... .. 3,708,248.
f Totalof lines 3athroughe . . ., ... .. ..
Qualfying distributions for 2018 from Part XH,

ined » $ 36,236,778.
a Applied to 2017, but not more than ine 2a . .

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

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

d Applied to 2018 distnibutable amount, . . . . .

e Remaining amount distributed out of corpus. . .
BExcess distributions carryover applied to 2018
(If an amount appears in column (d), the same
amount must be shown incolumn(a)) . . . . .
Enter the net total of each column as
indicated below:

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

o o

Pror years' undistributed income

ine4b fromline2b. . . . ... ... ..... Loeee

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 previouslyassessed . . . . . . ..

d Subtract lne 6¢c from line 6b Taxable
amount - seeinstructions, . . . . . ... L.

Undistributed income for 2017 Subtract hne
4a from line 2a Taxable amount - see
Instructions . . . . . . Lol e e e .

4]

(]

Undistnbuted income for 2018 Subtract lines
4d and 5 from lne 1 This amount must be
distributedin2019. . . . ... .. ... ...

-

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (Electon may be
reured - speanstructions) _ L L L L L L L L
Excess distributions carryover from 2013 not
applied on line 5 or line 7 (see instructions) . , .,
Excess distributions carryover to 2018.
Subptract lines 7 and 8 fromline6a . ., . ... .

10,478,807.

26,183,457.

10,053,321.

20,532,128.

20,532,128.

Analysis of ine 9
a Excess from 2014 | |, .
b Excess from 2015 , . . 690,183.
¢ Excess from 2016 . . . 6,080, 376.
3,708, 248.

d Excess from 2017 , . .

e Excess from 2018 . . . 10,053, 321.

JSA
8E 1480 1 000

7534IC 0114

Form 990-PF (2018)



Form 990-PF (2018) Page,1 0

1@ UA Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
ta If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2018, enterthedateoftheruling. . . . . . ... .. ... >
b Check box to indicate whether the foundation 1s a private operating foundation described in section 4942(3)(3) or I{ l 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a)2018 (b) 2017 {c)2016 (d)2015
1 or the minimum investment
retum from Part X for each /
yearlisted. . . . . . . .
b 85%oflne2a. . . ... ~ /
€ Qualifying distnbutions from Part /
XIlI, tine 4 for each year histed
d Amounts included in line 2¢ not
used directly for active conduct
of exempt activites . . . . . va

€ Qualfying distributions made
directly for active conduct of
exempt activites Subtract line
2dfromlne2c , . . . ., .
3 Complete 3a, b, or c for the
alternative test relied upon
a “Assets" alternative test - enter

(1) valueofall assets. . . .

(2) value of assets qualfying
under section
4942()(3)(B)()

b "Endowment" alternative test-
enter 2/3 of minimum mvest-
ment retumn shown in Part X,
line 6 for each year listed , . ,

C "Support" altemnative test - enter

(1) Total support other than
gross investment income
{interest, dindends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyalties). . . . , .

(2) Support from general
public and 5 or more
exempt organizations as
provided in section 4942
0B ... ...

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

>

(4) Gross investment income .
Part XV Supplementary information (Complete this part only if the foundation had $5,000 or more in assets at
any time during the year - see instructions.)
1 Information Regarding Foundation Managers:
» a List any managers of the foundation who have contributed more than 2% of the total contnbutions 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) )

JOHN A. OVERDECK

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 chamntable organizations and does not accept
unsolictted requests for funds If the foundation makes gifts, grants, etc, to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d See instructions

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

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

N/A
¢ Any submission deadlines

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

N/A

Form 990-PF (2018

JSA
8E1490 1000
7534IC 0114



Form 990-PF (2018)

Page 11

Supplementary Information (continued)

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

If recipient 1s an individual
Recipient shov;any reralonom to Fgluarzggtgn Purpose of grant or Amount
dats
Name and address (home or business) or Substantial contnbator | _recipient contribution

a Paid dunng the year
ATTACHMENT 15

33,739,582.

L0 < | R > 3a 33,739,582,
b Approved for future payment
\
TOtal . . o i e e e e e e e e e e e n e e e e e e e e e e e e e e e e e e » 3b

JSA
8E1491 1 000

7534IC 0114

Form 990-PF (2018)



Form 990-PF (2018)

Page12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business code

(b)

Amount

(c)
Excluston code

(d)
Amount

(e)
Related or exempt
function income
(See instructions )

- 0o O 0 T

g Fees and contracts from government agencies

Membership dues and assessments . . . . .
Interest on savings and temporary cash investments «
Dividends and interest from securities

Net rental income or (loss) from real estate

a Debt-financedproperty . . . . . .. ...
b Not debt-financed property . . . . . . . .

L2 0 N 7 N

Net rental income or (loss) from personal property
Other iInvestmentincome . . . . . . . ...

Net income or (loss) from special events . . .

Gross profit or {loss) from sales of inventory . .
Other revenue a RETURN OF GRANTS

14

1,657, 305.

14

66,592,506.

6
7
8 Gain or (loss) from sales of assets other than inventory
9
0
1

01

125,000.

b

[

d

e

12 Subtotal Add columns (b), (d),and(e) . . . .

13 Total Add ine 12, columns (b), (d), and (B) . . « « v v v v v v v v e e e e e e e e e e e e e e e e e e e e 13

68,374,811.

(See worksheet in line 13 instructions to verfy calculations )

68,374,811.

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 )
N/A

JSA
8E1492 1000

75341C 0114

Form 990-PF (2018)
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Page 13

Exempt Organizations

Information Regarding Transfers to and Transactions and Relationships With Noncharitable

Did the organization directly or indirectly engage in any of the following with any other organization described
in section 501(c) (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
T ) 0 £ T
(2) Other @sSelS. . - & v v o v v e i e i e e e et e e e e e e e e e e e e e e e e e e

b Other transactions
(1) Sales of assets to a noncharitable exemptorganzzation. . . . . . . .. . ... . 0L oo o e
(2) Purchases of assets from a noncharitable exempt organization. . . . . . .. .. ... .o o oo
(3) Rental of facilities, equipment, orotherassets. . . . . . . . o v i v i i i i e e e e e
(4) Reimbursement arrangements . . . . . . . L L L. L e e e e e e e e e e e e e e e
(5) Loans orloanguarantees. . . . . v v vt i i it e e e e e e e e e e e e e e e e e
(6) Performance of services or membership or fundraisingsolicitations . . . . . . . ... ... ... ... 0.

¢ Sharing of faciities, equipment, mailing lists, other assets, orpademployees. . . . . . ... ... ... ......

1a(1)

Yes

1a(2)

1b{1)

1b(2)

1b(3)

1b(4)

1b{5)

1b(6)

1c

X
X
ry
X
X
X
X
X
X

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation [f the foundation received less than fairr market
value 1n any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a

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

N/A N/A

2a Is the foundation directly or indirectly affliated with, or related to, one or more tax-exempt organizations

described in section 501(c) (other than section 501(c)(3))orinsection527?. . . . . . . .. . .. ..o
b If "Yes," complete the following schedule

D Yes No

(a) Name of organization {b) Type of orgamization (c) Descniption of relationship

Under penalties of pequry, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 15 true,
correct ai omplete Daglaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge
Slgn ’ / / } May the IRS discuss this retum
Her | "O q Ij _&m___ with the preparer_shown below?
ere Signatufe of officer or trustee Date I I Title See instructions X |ves Noj
. Print/Type preparer's name Prepargr's gignatyre Date Check w1 PTIN
Pald KELLI ARCHIBALD k 08/30/19 self-employed | P0O0180332

Preparer [ c.ame » ERNST & YOUNG U.S. LLP
Use Only [ rimsaddress B 2 N CENTRAL AVE, STE 2300
PHOENIX, AZ 85004 Phoneno 602-322-3000

FirmsEIN B 34-6565596

JSA
BE1

Form 990-PF (2018)

493 1000
75341IC 0114
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2018 FORM 990-PF

FORM 990PF, PART II - OTHER LIABILITIES

DESCRIPTION

CASH CONTRIBUTIONS IN TRANSIT

75341C 0114

TOTALS

ATTACHMENT 8

ENDING

BOOK VALUE

1,591, 263.

1,591,263.




2018 FORM 990-PF

ATTACHMENT 9

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

DESCRIPTION AMOUNT

THOMPSON STRATEGIES - CASH TO TAXABLE
INCOME ADJUSTMENT 90,542,858.

TOTAL 90,542,858.

75341C 0114



2018 FORM 990-PF

ATTACHMENT 10

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

DESCRIPTION AMOUNT
THOMPSON STRATEGIES - BOOK VERSUS
TAXABLE INCOME 94,405.
VANGUARD - CHANGE IN UNREALIZED
APPRECIATION/DEPRECIATION ON
INVESTMENTS 182,426.
TOTAL 276,831.

75341IC 0114



2018 FORM 990-PF

ATTACHMENT 11

FORM 990PF, PART VII-A, LINE 11A-TRANSFERS FROM CONTROLLED ENTITY STATEMENT

TOTAL AMOUNT 65,936,331.

CONTROLLED ENTITY'S NAME: THOMPSON STRATEGIES LTD.

CONTROLLED ENTITY'S ADDRESS: INTERTRUST CORPORATE SERVICES (CAYMAN) LIMITED

SECOND LINE ADDRESS: 190 ELGIN AVE, GEORGE TOWN, GRAND CAYMAN, KY1-9005 CAYMAN ISLANDS
EIN: 88-1029954

TRANSFER AMOUNT: 65,936, 331.

EXPLANATION OF TRANSFER FROM CONTROLLED ENTITY:
DIVIDEND/DISTRIBUTION

THIS ENTITY IS NOT AN EXCESS BUSINESS HOLDING.

75341IC 0114




2018 FORM 990-PF

ATTACHMENT 12

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

GRANTEE'S NAME: EXPII, INC.

GRANTEE'S ADDRESS: 260 ATWOOD STREET

CITY, STATE & ZIP: PITTSBURGH, PA 15213

GRANT DATE: 09/21/2017

GRANT AMOUNT: 95,000.

GRANT PURPOSE: TO HELP DEVELOP MESSAGING THAT APPEALS STUDENTS TO VIEW
MATH AS FUN, ENGAGING, AND RELEVANT TO LIVES.

AMOUNT EXPENDED: 95,000.

ANY DIVERSION? NO

DATES OF REPORTS: 04/01/2019

VERIFICATION DATE: 04/01/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: EDUCATION FIRST CONSULTING, LLC

GRANTEE'S ADDRESS: P.O. BOX 22871

CITY, STATE & ZIP: SEATTLE, WA 98122

GRANT DATE: 05/10/2018

GRANT AMOUNT: 194,507.

GRANT PURPOSE: TO SUPPORT RESEARCH PROJECTS ON ADVANCING THE FIELD
OF FAMILY MATH IN A COORDINATED MANNER

AMOUNT EXPENDED: 110, 925.

ANY DIVERSION? NO

DATES OF REPORTS: 04/01/2019

VERIFICATION DATE: 04/01/201¢9

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: EDUCATION FIRST CONSULTING, LLC

GRANTEE'S ADDRESS: P.O. BOX 22871

CITY, STATE & ZIP: SEATTLE, WA 98122

GRANT DATE: 06/11/2018

GRANT AMOUNT: 50, 000.

GRANT PURPOSE: TO SUPPORT THE DATA FUNDERS COLLABORATIVE (DFC)
AMOUNT EXPENDED: 50, 000.

ANY DIVERSION? NO

DATES OF REPORTS: 04/01/2019

VERIFICATION DATE: 04/01/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: EDUCATION FIRST CONSULTING, LT.C
GRANTEE'S ADDRESS: P.O. BOX 22871
CITY, STATE & ZIP: SEATTLE, WA 98122

CONT'D ON NEXT PAGE
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2018 FORM 990-PF

ATTACHMENT 12 (CONT'D)

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT
GRANT DATE: 01/24/2018
GRANT AMOUNT: 5,025.

GRANT PURPOSE:

AMOUNT EXPENDED:
ANY DIVERSION?
DATES OF REPORTS:
VERIFICATION DATE:

DEVELOP NEW APPROACH TO COLLECTING, BUILDING, ANALYZING
AND SHARING DATA ON INNOVATIVE SCHOOLS
5,025.
NO
04/01/2019
04/01/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME:
GRANTEE'S ADDRESS:
CITY, STATE & ZIP:
GRANT DATE:

GRANT AMOUNT:
GRANT PURPOSE:

AMOUNT EXPENDED:
ANY DIVERSION?
DATES OF REPORTS:
VERIFICATION DATE:

EDUCATION FIRST
P.O. BOX 22871

SEATTLE, WA 98122
08/31/2017
56,940.

DEVELOP NEW APPROACH TO COLLECTING, BUILDING, ANALYZING
AND SHARING DATA ON INNOVATIVE SCHOOLS
56,940.
NO
04/01/2019
04/01/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME:
GRANTEE'S ADDRESS:
CITY, STATE & ZIP:
GRANT DATE:

GRANT AMOUNT:
GRANT PURPOSE:

AMOUNT EXPENDED:
ANY DIVERSION?
DATES OF REPORTS:
VERIFICATION DATE:

PUBLIC IMPACT

405 E MAIN ST

CARRBORO, NC

10/26/2018
500,000.

TO SUPPORT CONTINUOUS IMPROVEMENT OF THE INITIATIVE,

INCLUDING INTENSIVE DATA ANALYSIS OF TEACHERS
98,244.

27510

NO
03/28/2019
03/28/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME:
GRANTEE'S ADDRESS:
CITY, STATE & ZIP:
GRANT DATE:

GRANT AMOUNT:

75341C 0114

EDSURGE
1801 MURCHISON DR, STE 220

RURLINGAME, CA 94010
08/31/2017
22,540.

CONT'D ON NEXT PAGE



2018 FORM 990-PF

ATTACHMENT 12 (CONT'D)

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

GRANT PURPOSE: RESEARCH, PLAN AND CREATE A PROPOSED ITERATIVE PROCESS
FOR COLLECTING, BUILDING, AND ANALYZING DATA

AMOUNT EXPENDED: 22,540.

ANY DIVERSION? NO

DATES OF REPORTS: 04/15/2019

VERIFICATION DATE: 04/15/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: ERNST & YOUNG LLP

GRANTEE'S ADDRESS: 50 ROWES WHARF

CITY, STATE & ZIP: BOSTON, MA 02110

GRANT DATE: 10/31/2018

GRANT AMOUNT: 25,000.

GRANT PURPOSE: TO SUPPORT PARENT AND COMMUNITY ENGAGEMENT LEARNING
AND ACTION NETWORK

AMOUNT EXPENDED: 25,000.

ANY DIVERSION? NO

DATES OF REPORTS: 04/05/2019

VERIFICATION DATE: 04/05/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: EXPII, INC.

GRANTEE'S ADDRESS: 260 ATWOOD STREET

CITY, STATE & ZIP: PITTSBURGH, PA 15213

GRANT DATE: 05/10/2018

GRANT AMOUNT: 322,000.

GRANT PURPOSE: TO HELP DEVELOP MESSAGING THAT APPEALS STUDENTS TO VIEW
MATH AS FUN, ENGAGING, AND RELEVANT TO LIVES.

AMOUNT EXPENDED: 235,712.

ANY DIVERSION? NO

DATES OF REPORTS: 04/01/2019

VERIFICATION DATE: 04/01/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: GLASS FROG

GRANTEE'S ADDRESS: PO BOX 9

CITY, STATE & 2IP: SKILLMAN, NJ 08558

GRANT DATE: 01/24/2018

GRANT AMOUNT: 45,000.

GRANT PURPOSE: TO EXPLORE THE FEASIBILITY OF A STUDY EXAMINING THE

INDIRECT EFFECTS OF STAFFING PROGRAMS
CONT'D ON NEXT PAGE
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2018 FORM 990-PF

ATTACHMENT 12 (CONT'D)

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

AMOUNT EXPENDED: 45, 000.
ANY DIVERSION? NO
DATES OF REPORTS: 06/28/2019

VERIFICATION DATE: 06/28/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: GLASS FROG

GRANTEE'S ADDRESS: PO BOX 9

CITY, STATE & ZIP: SKILLMAN, NJ 08558

GRANT DATE: 09/26/2018

GRANT AMOUNT : 166,000.

GRANT PURPOSE: TO COLLECT DATA, CONDUCT ANALYSES AND CARRY OUT
ACTIVITIES RELATED TO STAFFING PROGRAMS

AMOUNT EXPENDED: 156, 750.

ANY DIVERSION? NO

DATES OF REPORTS: 06/28/2019

VERIFICATION DATE: 06/28/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: THE LEARNING AGENCY

GRANTEE'S ADDRESS: 4513 WINDOM PLACE NW

CITY, STATE & ZIP: WASHINGTON, DC 20016

GRANT DATE: 09/12/2018

GRANT AMOUNT: 300, 000.

GRANT PURPOSE: LEARNING SCIENCE DISSEMINATION AND COMMUNICATIONS
AMOUNT EXPENDED: 241,038.

ANY DIVERSION? NO

DATES OF REPORTS: 6/28/2019

VERIFICATION DATE: 06/28/2019
RESULTS OF VERIFICATION:

GRANTEE'S NAME: PUBLIC IMPACT

GRANTEE'S ADDRESS: 405 E MAIN ST

CITY, STATE & ZIP: CARRBORO, NC 27510

GRANT DATE: 12/04/2017

GRANT AMOUNT: 300,000.

GRANT PURPOSE: TO SUPPORT THE OPPORTUNITY CULTURE INITIATIVE, DESIGNED
TO REACH ALL STUDENTS WITH EXCELLENT TEACHERS

AMOUNT EXPENDED: 300,000.

ANY DIVERSION? NO

DATES OF REPORTS: 04/2019

VERIFICATION DATE: 04/20/2019
RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS

7534IC 0114



2018 FORM 990-PF

ATTACHMENT 12 (CONT'D)

FORM 980PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.

GRANTEE'S NAME: CHARTER SCHOOL GROWTH FUND

GRANTEE'S ADDRESS: 10901 W 120TH AVE, NO 450

CITY, STATE & ZIP: BROOMFIELD, CO 80021

GRANT DATE: 06/04/2018

GRANT AMOUNT: 500, 000.

GRANT PURPOSE: IDENTIFY THE NATION'S BEST PUBLIC CHARTER SCHOOLS AND
HELP INCREASE THEIR IMPACT

AMOUNT EXPENDED: 236,274.

ANY DIVERSION? NO

DATES OF REPORTSH 04/15/2019

VERIFICATION DATE: 04/15/2019

RESULTS OF VERIFICATION:
TO THE KNOWLEDGE OF THE FOUNDATION, AND BASED UPON THE REPORTS
FURNISHED BY THE GRANT RECIPIENT, NO PART HAS BEEN USED FOR OTHER
THAN ITS INTENDED PURPOSE.
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2018 FORM 990-PF

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

ATTACHMENT 14

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

TWO SIGMA INVESTMENTS, LP* PROF. SERVICES 1,937,432.
100 AVE OF THE AMERICAS, 16TH FL.
NEW YORK, NY 10013

HARVARD UNIVERSITY RECRUITMENT SVCS 59,000.
1033 MASSACHUSETTS AVENUE
CAMBRIDGE, MA 10003

DE LA FUENTE CONSULTING LLC CONSULTING 57,906.
63257 CHEROKEE LANE
BEND, OR 9703

HATTAWAY COMMUNICATIONS ADVERTISING 52,013.
1717 RHODE ISLAND AVE NW, STE 650
WASHINGTON, DC 20036

TOTAL COMPENSATION 2,106,351.

*The amount above paid in 2018 by the Foundation to Two Sigma Investments, LP ("TSI") 1s 1in accordance with a
services agreement the Foundation has with TSI Such services agreement stipulates payments by the Foundation
to TSI for services certain TSI employees provide to the Foundation. All such payments are for the portion of
the direct compensation of such TSI employees attributable to services rendered to the Foundation in
accordance with Internal Revenue Code Regulation Section 53.4941(d)-3, nothing i1s charged by TSI to the
Foundation to reimburse TSI for any of TSI's overhead As payments are generally made quarterly in arrears, the
amount reported above paid 1in 2018 to TSI is for services performed during 2017 and the first three quarters of
2018 by such TSI employees.
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