S

2949108605300 1

| OMB No 1545-0047

- 2019

Open to Public Inspection
, 20
A Employer identification number

13-1991717

Telephone number (see nstructions)

ezt

Return of Private Foundation ;
or Section 4947(a)(1) Trust Treated as Private Foundation '1?
P Do not enter social secunty numbers on this form as it may be made pubh%. ’
P Go to www.irs.gov/Form990PF for instructions and the latest information.

, 2019, and ending

' n.990-PF

Department of the Treasury
Intemal Revenue Service

For calendar year 2019 or tax year beginning
Name of foundation

THE BAY AND PAUL FOUNDATIONS, INC.
Number and street (or P O box number if mail 1s not delivered to street address)

Room/suite

(800) 839-1754

FOUNDATION SOURCE 501 SILVERSIDE RD
City or town, state or province, country, and ZIP or foreign postal code

If exemption application 1s
pending, check here

WILMINGTON, DE 18809-1377
G Check all that apply Initial return |__[Imitral return of a former public chanty | p 1 Foreign orgamzations, check here . . P> D
Final return Amended return 2 Foreign organizations meeting the

85% test, check here and attach
computation

Address change Name change S
H Check type of organization Iil Section 501(¢c)(3) exe"mpt private foundation 0 L/
D Section 4947(a)(1) nonexempt charitable trust Other taxable private foundation
I Far market value of all assets at [J Accounting method I_Xl Cash |_] Accrual®

end of year (from Part|l, col (c), ine Other (specify)

If private foundation status was terminated
under section 507(b)(1)(A}, check nere . P>

If the foundation 1s in a 60-month termination

under section 507(b)(1)(B), check here , P D

16) > $ 54,805,167. (Part I, column (d), must be on cash basis )

i d) Disbursements
g{:lgfs :ngzrﬁ: X\ec"olffm?\r;'?b!ix(gfrf&s(ghe (agx?:niggep:}d (b) Net investment (c) Adjusted net ( )for charitable
may not necessarily equal the amounts In books income income purposes
column (a) (see instructions) ) (cash basis only)

1 Contnbutions, gifts, grants, etc , receved (attach schedule) .
2  Check P gt:;\cehfgléadgnon 1S n.ot re?u d t.o
3 Interest on savings and lempo as mgnts 35,389. 35,389.
4 Dividends and interest from 4 859,415. 859,415.
53 Grossrents . . . . . v e e e e e
b Net rental income or (loss)
g 6a Net gain or (loss) from sale of assets not on line 10 1,048,823.
= I 3 Sl 16,856,862.
5 7 Capital gain net income (from Part IV, line 2) , 1,048,823.
© 8 Net short-term captalgain. . . . .. .. ..
B b e modifications . . . . ... ...
10@% 3 |
© b Less o@so!d .
5 NOGJO 3 or (los ach schedule) |, . ., .

1 Ot chQE@att hedule) ATCH, 1. . 270,500. 107,272.

Mp-wmLotal. Add lines 1fbfoligh 11 . . . . . . .. 2,214,127. 2,050,899. .
;~ h@ﬁ’%qsal = directors, trustees, etc _ 391, 906. 74,462. 191, 366.
%14 e salages andwages . . . . . 224,228. 11,211. 213,017.
515 Pension plans, employee benefits . . . . . . 115,719. 13,511. 103,295.
$H16a Legal fees (attach schedule) ATCH 2 | 98,809. 98,809.
l:: b Accounting fees (attach schedule)ATCH , 3 | 17,700. 15,200.

.; ¢ Other professional fees (attach schedule).[.4] 454,703. 299,546. 182,830.
g17 INErESt. & v v v v v e e e e e e e s 137. 137.
g 18 Taxes (attach schedule) (see instructions)[ 2], 111,534. 19,224.
E 19 Depreciation (attach schedule) and depletion.
Tl20 OCCUPANCY » « v v v v v v o v e v s s n s 58,594. 2,930. 55,664.
-<° 21  Travel, conferences, and meetings . . . . . . 75,906. 10,332. 75,118.
5 22 Prnnting and publicatons ., . ... ... .. 1,429. 71. 1,358.
23  Other expenses (attach schedule) ATCH .6, . 232,734. 98,258. 134,617.
"3 24 Total operating and administrative expenses.
g Add lines 13 through 23. . . . . . ... .. 1,783,399. 544,882. 1,056,074.
Ol|25 Contributions, gifts, grantspad . . . . . . . 7,206,450. 5,481,500.
26  Total and Add lines 24 and 25 8,989,849. 544,882. 0. 6,537,574.
27  Subtract line 26 from line 12 b
a E of r over exp and disbursements -6,775, 722.
b Net investment income (if negative, enter -0-) - 1,506,017.
¢ Adjusted net income (If negative, enter -0-). .

Jsa For Paperwork Reduction Act Notice, see instructions.
9E1410 1 000
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Form 990-PF (2019)

THE BAY AND PAUL FOUNDATIONS,

INC.

13-1691717

Page 2

Balance Sheets Attached schedules and amounts in the
descnption 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-nterest-bearng . . . . . . . ... ...
2 Sawvings and temporary cashinvestments . . . . . ... ... 4,195,518. 1,757,568. 1,757,568.
3 Accounts receivable P 148,620. . - - -
Less allowance for doubtful accounts P> 215,204. 148,620. 148,620.
4 Pledges recevable P>
Less allowance for doubtful accounts P>
5 Grantsrecevable. . . . v . . .t i e s e e e e e e
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . . .
7 Other notes and loans receivable (attach schedule) P -
Less allowance for doubtful accounts P
% 8 Inventoriesforsaleoruse. . . .« . « v ¢ v v o 0w e e
3 9 Prepaid expenses and deferredcharges . . . . . . ... ... 177,276. 300,833. 300,833.
<|10a Investments -US and state govemment obligations (attach schedule){ 7,] 12,050,741. 11,833,323. 11,833,323.
b Investments - corporate stock (attach schedule) ATCH 8 ... 17,995,472. 21,315,699. 21,315,699.
¢ Investments - corporate bonds (attach schedule).A',r(.:H, ,9_ .. 8,853,834. 8,382,182. 8,382,182.
11 Investments - land, buildings, »
and equipment basis
Less accumulated depreciation P
(attach schedule)
12 Investments -mortgageloans. . . « « v v v v v 4 0w e 0w e
13 Investments - other (attach schedule) , . . . . ATCH 10 | 8,957,564. 11,060,067. 11,060,067.
14  Land, bulldings, and [
equipment basis
Less accumulated depreciation »
(attach schedule)
15  Other assets (describe P ATCH 11 ) 6,875. 6,875. 6,875.
16 Total assets (to be completed by all filers - see the
instructions Also,seepaget,stem!) . . . . . ... .. ... 52,452,484. 54,805,167. 54,805,167.
17  Accounts payable and accruedexpenses , , . . . . .. ... 92,174. 222,331.
18 Grantspayable. . . . . . . ¢ v v i e e e e e e e e e 868,500. 2,593,450.
_3 19 Deferredrevenue. . . . . . . ¢ . .« t it hh i e e
:‘-':' 20 Loans from officers, directors, trustees, and other disqualfied persons, .
ﬁ 21 Mortgages and other notes payable (attach schedule) , . . . .
|22 Other liabilities (describe P> ATCH 12 ) 77,000.
23 Total liabilities (add lines 17 through22) . . . . . . ... .. 960,674. 2,892,781.
3 Foundations that follow FASB ASC 958, check here Pm
g and complete lines 24, 25, 29, and 30.
% 24  Net assets without donorrestrictons . . . . . . . . ... .. 51,491,810. 51,912,386.
M|25 Net assets with donorrestrictions - « « « « « « « o o« o o o 4
g Foundations that do not follow FASB ASC 958, check here P> E]
E and complete lines 26 through 30
/26  Caputal stock, trust principal, or current funds . . . . . . . . .
.3 27 Paid-in or capttal surplus, or land, bldg , and equipment fund. . . . . .
3 28 Retained earnings, accumulated income, endowment, or other funds ,
<29 Total net assets or fund balances (see instructions), , ., , . . 51,491,810. 51,912,386.
D30 Total nabiities and net assets/fund balances (see
z INSHEUCHONS) « « « « « o v v v e e e e e e e 52,452,484, 54,805,167.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part ll, column (a), line 29 (must agree with

end-of-year figure reported on prioryear'sreturn), . ., . .. ... ... ... 1 51,491,810.
2 Enteramountfrom Part |, IN@27a. . . . . & . o ittt e e e e e e e e e e 2 -6,7175,722.
3 Other increases not included in line 2 (temize) » ATCH 13 3 7,196,298.
4 Addlines 1,2,8nd3 . . . .. .. e e e e e e e 4 51,912,386.
5 Decreases not included in line 2 (itemize) » 5
6 Total net assets or fund balances at end of year (ine 4 minus hne 5) - Part Il, column (b),ine29 . . . . | 6 51,912, 386.

Form 990-PF (2019)

JSA
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Form 990-PF (2019)

THE BAY AND PAUL FOUNDATIONS,

INC.

13-1991717
Page3

Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (for example, real estate, (alc’zm‘ﬁ (cz Date acquired| (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) g'_%’;f‘gzzﬁ mo , day, yr ) (mo , day, yr)

1a SEE PART IV SCHEDULE

b
[
d
e
(e) Gross sales price @ De(%rre:;lac:\'/vo:bﬁel;owed (g;lﬁs séxgéﬁlhféfb .3;': ((e()h ;ﬁ: I(r})orrng\oj: Zg))
a
b
c
d
e

Complete only for assets showing gain in column (h) and owned

by the foundation on 12/31/69

(1) FMV as of 12/31/69

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

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

(1) Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h))

0[O0 [o|e

2  Capital gain net iIncome or (net capital loss)

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

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

If gain, also enter in Part |, ine 8, column (¢) See instructions

Part |, ine 8

1,048,823.

3

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

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

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

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

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

DYes No

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

@ (b) fe) @

CalendarBy::f(fret:)?geZ?g?gmmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col l(),;s)‘gl?,:g;%nb?ggl (©)
2018 5,965,893. 56,612,761. 0.105381
2017 5,047,517. 59,694,903. 0.084555
2016 5,399,631. 59,729,093. 0.090402
2015 5,903,473. 67,447,506. 0.087527
2014 5,505,477. 68,208,534. 0.080715
2 Totalofline 1, column(d) . .. . .. ... ... 2 0.448580

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 f lessthan5years . . ... ... 3 0.089716
4  Enter the net value of noncharitable-use assets for 2019 from Part X, kine5 . . ... .. .. 4 55,097,097.
5 MUltiply INe 4By INE 3. . 4 o vt e s e e e e e et e 5 4,943,091.
6 Enter 1% of net investment income (1% of Partl,lne27b). . . . . . . .. ... ... 6 15,060.
7 ADAlNES 5and 6. . . ..ttt e e e e e e e e 7 4,958,151.
8 6,587,574.

8 Enter qualifying distributions from Part X, line 4

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

Part VI instructions

JSA
9E 1430 1 000

Form 990-PF (2019)
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Form 990-PF (2019) THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717 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 » I:] and enter "N/A"onlne1 ., , . ,
Date of ruling or determination letter (attach copy of letter if necessary - see instructions) - e e e - - .

b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 15,060.
here b andenter 1% of Part 1, ne27b. . . . . . . ... ..o a e !

¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations, enter 4% of T -
Parthline 12, col (b) . . v v v i v v i s e e e e e e e e e e e e e e e e e e
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only, others, enter -0-)
Addlines 1and 2, | | . . . . . . i i e et e e e e e e e e e e e e e e e
Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only, others, enter 0-)
Tax based on investment income. Subtract line 4 from ine 3 If zeroorless,enter-0- . . . . . ... ... ..

o s jwiN
o

o N b WN

Credits/Payments .
a 2019 estimated tax payments and 2018 overpayment credited to 2019. . . . | 6a 130,782. ‘
b Exempt foreign organizations - taxwithheldatsource, ., . . . ... ... .. 6b
c
d

Tax paid with application for extension of time to file (Form 8868), . . , , . . 6c t
Backup withholding erroneously withheld . . . . . . . . .. ... ... .. 6d

130,782.

7 Total credits and payments Add linesBathrough6d . . . . . . . . . .« . . v v v v vt i v e 7
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220s attached . . . . . .. 8
9 Tax due. 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 ines 5 and 8, enter the amountoverpaid . . . . . ... .. »| 10 115,722. L‘_
11 Enter the amount of line 10 to be Credited to 2020 estimated tax P 20,000. Refunded p| 11 95,722.

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 (p
participate or intervene in any pohtical campaign? |, , . . . . . . L . L i o i e e e e e e s 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 I
instructions forthe definition , . . . . . L . L L L L e e e e e e e e e e e e e e
If the answer 1s "Yes" to 1a or 1b, attach a detaled 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 for this year? | . . . . . . . . i i i i s ot e e e o e o e e m s e e et e 1c X
Enter the amount (if any) of tax on pohtical expenditures (section 4955) imposed during the year
(1) On the foundation >3 (2) On foundation managers » s
e Enter the rembursement (if any) paid by the foundation duning 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? _ |, . . . . ... ... ..
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other simdar instruments? If “Yes," attach a conformed copy of thechanges . , . . . ... ..
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear? . . . . . . . . . . ..« 4a
b If "Yes," has it filed a tax return on Form 990-T for thiS YEar? . . . . . . v v v v v e e e e e e s e e e e e 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction duringtheyear? , , . . . . . . ... ... ... 5
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 v v v v v o b i e e e e e 6
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
8a Enter the states to which the foundation reports or with which 1t 1s registered See instructions P
ME, NY, VT,
b If the answer i1s "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 , | , . . .. . ... .. ....
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4842())}3) or
4942())(5) for calendar year 2019 or the tax year beginning in 2019? See the instructions for Part XIV If "Yes” 9-

1b X

complete Part XIV . . . . L . 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 e e e e e e e 9 X

10 Did any persons become substantial contnbutors during the tax year? If "Yes," attach a schedule lsting therr

NAaMeSs anNd AddreSSES . . . . . v i . b e e e e e e e e e e e e e e e e e e s e = s e e e e e e s e e e e e e e s e e s s 10 X
Form 990-PF (2019)

JSA
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Form 990-PF (2019) THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717 Page 5
Statements Regarding Activities (continued)
Yes | No
11 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 SEE INSIUCHONS . + .« &« « v v v ¢ v v v v v v e v aa e e N X
12 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 See instructions. . . . . . .. ... AICH 14 ATCH 15 |12 | X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcaton? { 13 X
Website address P> WWW . BAYANDPAULFOUNDATIONS . ORG
14 The books are in care of p THE BAY AND PAUL FOUNDATIONS, Telephone no P 800-839-1754
Located at $1 65 COURT STREET, BOX 187 BROOKLYN, NY ZIP+4 p 11201
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lheu of Form 1041 - check here. . . .. .. ... .. P‘_]
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . . ¢« o v v v v v » 15 I
16 At any time during calendar year 2019, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, secunties, or other financial account in aforeigncountry?. . . . . . . . . . . 0 i i i e e e e e e e e e .. 16 X
See the instructions for exceptions and filing requirements for FNCEN Form 114 If "Yes," enter the name of |~ )
the foreign country p i
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes" column, unless an exception applies. Yes| No
1a During the year, did the foundation (either directly or indirectly) co
{1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . . . . . . .. E’ Yes No
{2) Borrow money from, lend money to, or otherwise extend credit to {(or accept it from) a
disqualified person? . . . . . . . . L L L L e e e e e e e e e e e e e e e e e e Yes X |No
{3) Furnish goods, services, or facilities to (or accept them from) a disqualfied person?. . . . . . . .. Yes - No *
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person?. . . . . . . . .. X | 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)?. . . . . . . . . i i i i i i e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" iIf the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminatingwithin 90days ), . . . . . . . . .« « . o v « . D Yes No
b If any answer I1s “Yes" to 1a(1)-(6), did any of the acts fal to quahfy under the exceptions described n
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance? See instructions . . . . . . . . . .. . . 1b X
Organizations relying on a current notice regarding disaster assistance, checkhere ., . . . . . .. ... . ... » D
c 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 20182 . . . . . . . . L ¢ i i v i i i it e e e e 1¢c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4842(j}(5))
a At the end of tax year 2019, did the foundation have any undistributed income (Part XIll, lines
6d and 6e) for tax year(s) beginning before 20192 ., . . . . . . . . . . . e 0 i e h e e e e e e Yes No
If "Yes," list the years P> , , ,
b Are there any years listed in 2a for which .the foundation i1s not applying the prowvisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the vyear's undistributed income? (If applying section 4842(a)(2) to
all years histed, answer "No" and attach statement-see INStructions ) | . . . . . . . & i v v i i i i e e e e e e e e, 2b
c If the prowisions of section 4842(a)(2) are being applied to any of the years histed in 2a, Iist the years here f
> . . .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimeduringtheyear? . . . . . . . L . . L e e e e e e e e e e e e e e e e D Yes No
b If “Yes," did it have excess business holdings in 2019 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
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gft or bequest, or (3) the lapse of !
the 10-, 15-, or 20-year first phase holding perod? (Use Form 4720, Schedule C, to determine if the
foundation had excess business holdings 1N 2010 ) . . . L . . v i v v o e e e e e e e e e e e e e e e e e e e e e 3b
4a Dud the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? | 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its '
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20192 | 4b X
Form 990-PF (2019)
JSA
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Part VII-B

5a

6a

7a
b

Form 990-PF (2019) THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)

During the year, did the foundation pay or incur any amount to Yes | No

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4345(e))? . . . . . . D Yes No l

(2) Influence the outcome of any specific public election (see section 4955), or to carry on, ,
directly or indirectly, any voterregistratton drive?, | . . . . . L . . . s e e e e e e e e e Yes No i

(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 charntable, etc, organmization described In 5
section 4945(d)(4)(A)? See INSIUCUONS . . . . . . . .\ o\t X ves []no I

(5) Prowide for any purpose other than religious, chantable, scientfic, hterary, or educational :
purposes, or for the prevention of cruelty to children or animals? | , , . . . ... ... . ... Yes No

If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described in - ) “_J

Regulations section 53 4945 or in a current notice regarding disaster assistance? See instructions, , , ., . .. .. ... 5b X

Organizations relying on a current notice regarding disaster assistance, checkhere , . . . . . ... ... .. .. .. » E’ |

If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax i

because it maintained expenditure responsibility forthegrant? ., . . . . . . . . ... 0. . Yes D No :

If "Yes," attach the statement required by Regulations section 53 4945-5(d) ATCH 16 {

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums '

onapersonal benefitcontract? . . . | .. L. L L. L. L e e Yes No '

Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , , ., ., . .. ... 6b X

If "Yes" to 6b, file Form 8870

At any ime during the tax year, was the foundation a party to a prohibited tax shelter transaction?, . D Yes No

If "Yes," did the foundation receive any proceeds or have any net income attributable to the transacton?. . . . . . . . .. 7b

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

remuneration or excess parachute paLment(s) during the yéar'7 ................... [_l Yes m No

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) 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 17 236,254. 31,897. 0.

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

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

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

(d) Contributions to
employee benefit
plans and deferred
compensation

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

(c) Compensation

(e) Expense account,
other allowances

ATCH 18 224,228. 41,257. 0.
Total number of other employees paid over $50,000. . . « ¢ v v @ v v v v v v v v e b e e e e e . s »

Form 990-PF (2019)
JSA
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THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717

Form 990-PF (2019)

Page 7

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

and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
ATCH 19 574,027.
Total number of others receiving over $50,000 for professionalservices . . . . . . v v v e v v v v v v e v v v o »
FLiIP Oy  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 Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc xp
1 N/A
2
3
4
Part IX-B Summary of Program-Related Investments (see instructions)
Amount

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

1 NONE

All other program-related investments See instructions

3
NONE
Total. Add ines T through 3 . . . . . . . . o i i i it it i e e et e e et e e e e e e e e e e e >
Form 990-PF (2019)
JSA
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THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717
Form 990-PF (2019) Page 8

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

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

purposes
a Average monthly fair market value of SECUIMHIES . . . . . . . v v o i it e e e e e e e e e 1a 40,991, 005.
b Average of Monthly CaShbBalances. . . . . o v v v v o e e e e e e e e e e 1b 3,431,928.
¢ Fair market value of all other assets (SEe INSIIUCIONS). . . » + o v v o v v v e e e e e e e e e eeus 1c 11,513,206.
d Total (add INes 12,5, @NAC) . . . . . .o vt vt i e ettt e e 1d 55,936,139
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailled explanation) , . . .. ... ... ......... | 1e
2 Acquisition indebtedness applicableto line 1 assets . . . . . . . . . . . . i i i vttt e 2
3 Subtractiine2fromline 1d. . . . . .. . . i it it e 3 55,936,139.
4 Cash deemed held for charntable activities Enter 1 1/2% of ine 3 (for greater amount, see
4 T=] (0wt T 1 4 839,042.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here andon Part V,lne 4 | 5 55,097,097.
6 Minimum investment return. Enter 5% ofline 5 . . . . . . . . . . ...l e e 6 2,754,855.

EIAP SN Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating foundations
and certain foreign organizations, check here >|:| and do not complete this part )

1 Minimum investment return from Part X, e B .« v v« v v v vt e e e e e e e e e e 1 2,754,855.
2a Taxon investment income for 2019 from Part VI, line5 . . . . . .. 2a 15,060
b Income tax for 2019 (This does not include the tax from Part VI ). . | 2b
Cc AddIines 2aand 2b. . . . . . . . . il e e e e e e e e e e e e e e e 2¢c 15,060.
3 Distributable amount before adjustments. Subtract line 2c fromlne1. . . . . .. .. ... ... ... 3 2,739,795,
4 Recoveries of amounts treated as qualifyingdistnbutions. . . . . . ... ... ... .. ... ..., 4
5 ADAINES 3aNd 4., . . . ...ttt e e e 5 2,739,795.
6 Deduction from distributable amount (see instructions). . . . . . . . . . . 0 it e e e e 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XII,
17T 7 2,739,795
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 6,587,574.
b Program-related investments - totalfrom Part IX-B. . . . . .. ... ... ... ... .. .. .. L. 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIDOSES. . L . i i v v vt et e e e s i 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 Suttability test (prior IRS approvalrequired) . . . . . . ... ... e e 3a
b Cash distribution test (attach the required schedule) . . . . . . . . . . . . . .. . . i eeno. 3b
4 Qualfying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xlll, hne 4 | 4 6,587,574.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b See Instructions, . . . . . . . . . . v . i e e e e e e e e e e 5 15,060.
6 Adjusted qualifying distributions. Subtract ine 5fromline4 . . . . . .. ... ... .. ....... 6 6,572,514.

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

Form 990-PF (2019)

JSA
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THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717

Form 990-PF (2019) Page 9
Undistributed Income (see instructions)

(a) (b) () (d)

1 Distributable amount for 2019 from Part XI, Corpus Years prior to 2018 2018 2019
hne7 . . .. . .. e e e 2,739,795.
2 Undistnbuted income, if any, as of the end of 2019
a Enter amount for 2018only. . . . . ... ...
b Total for pnoryears 20 17 20 16 ,20 15
3 Excess distributions carryover, if any, to 2019
a From2014 . ... .. 2,317,406.
b From2015 . .. ... 2,605,120. :
c From2016 . ... .. 2,411,232. :
d From2017 . ... .. 2,168,088. '
e From2018 . .. ... 3,331,619. '
f Totalof ines 3athroughe . . . .. ... ... 12,833,465 :
4 Qualfying distributions for 2019 from Part X,
ned P § 6,587,574.
a Applied to 2018, but not more than line 2a . ., .
b Applied to undistributed income of prior years
(Election required - see instructions). . . . . . .
¢ Treated as distributions out of corpus (Election
required -seenstructions) , . . . . ... ...
2,739,795.

d Applied to 2019 distnibutable amount. . . . . .

e Remaining amount distributed out of corpus. . . 3,847,779.
5 Excess distributions carryover applied to 2019
(If an amount appears in column (d), the same
amount must be shownincolumn(a)) . ... .

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

Corpus Add lines 3f, 4c, and 4e Subtract line 5 16,681,244.

Prior years' undistnibuted income Subtract
hme4bfromlne2b. . ... ..........
c Enter the amount of prior years' undistributed
income for which a notice of deficiency has
been i1ssued, or on which the section 4942(a)

o

tax has been previouslyassessed . . . . . . ..
d Subtract hne 6c from line 6b Taxable
amount - seeinstructions , . . . ... .. ...
e Undistributed income for 2018 Subtract line
4a from lne 2a Taxable amount - see
INStrUCtionNS . . & & v v vt v vt e e e e e

-

Undistributed income for 2019 Subtract lines
4d and 5 from line 1 This amount must be
distributed in2020. . . .. ... .......

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (Electon may be
required -see instructions) . . . . . ... L L.

8 Excess distributions carryover from 2014 not

applied on ine 5 or line 7 (see instructions) | _ 2,317,406.

9 Excess distributions carryover to 2020.
Subtract lines 7 and 8 fromhne6a . . . .. . .
10 Analysis of line 9

14,363,838.

a Excess from 2015 . . . 2,605,120.
b Excess from 2016 , ., . 2,411,232,
2,168,088.

¢ Excess from 2017 ., , .,
d Excess from 2018 . . . 3,331,¢6109.
e Excess from 2019 . . . 3,847,779.

Form 990-PF (2019)

JSA
9E 1480 1 000




Form 990-PF (2019) THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717 Page 10

FIIP (" 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 1s effective for 2019, enter the dateof therulng, . . . . . . . . . . . .. >
b Check box to indicate whether the foundation 1s a private operating foundation described in section 4942(j)(3) or ,49{2(1)(5)
2a Enter the lesser of the ad-| >~ Taxyear Prior 3 years (e):otal
Justed net income from Part \@) 2019 (b) 2018 {c) 2017 (d) 2016
| or the minimum investment P
retum from Part X for each /
yearhsted. . . . . . . . —
b 85% oflne2a. . . . . . N pd

€ Qualifying distnbutions from Part \\ /

XIl, hine 4, for each year hsted ,

b
d Amounts included n line 2¢ not

used directly for active conduct

of exempt activiies L

: 7
€ Qualfying distnbutions made
directly for active conduct of
exempt actvities Subtract line
2dfromline2c , ., . . . . v

3  Complete 3a, b, or ¢ for the
alternative test relied upon .«
a "Assels" alternative test - enter

(1) vatue of all assets.

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

b "Endowment” alternative test-
enter 2/3 of minimum invest-
ment return shown in Part X
line 6 for each year hsted , , .

r

C "Support" alternative test - enter

(1) Total support other than
gross Investment income

{interest, didends, ren?
payments on S
)S).

(2) general

L t f
e p:rrgesfro?nmwannl oexesnl:z; \
organization, . . . . .
(4) Gross mvestment income .
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

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

Check here> if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds [f the foundation makes gifts, grants, etc, to individuals or organizations under other conditions,
complete tems 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

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, chantable fields, kinds of institutions, or other
factors

Form 990-PF (2019)

JSA
9E1490 1 000




THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717
Form 990-PF (2019) Page 11
EIPAE  Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient e I:r?; 'rsefa"n'o"nds'm%"ti" Foundation Purpose of grant or
any foundation manager status of contribution Amount
Name and address (home or business) or substantial contributor reciptent
a Paid during the year
ATCH 20
TOLAl & o v i i e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e » 3a 5,481,500.
b Approved for future payment
ATCH 21
B PP > 3b 2,290,450.
Form 990-PF (2019)
JSA

9E1491 1 000



THE BAY AND PAUL FOUNDATIONS,

Form 990-PF (2019)

1
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INC.

13-1991717

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

(@ (b) () (d) function income

Program service revenue Business code Amount Excluston code Amount (See instructions )

a

b

c

d

e

f

g Fees and contracts from government agencies

Membership dues and assessments . . . . .

Interest on savings and temporary cash investments - 14 35,389.

Dividends and interest from securities 14 859,415.

Net rental income or (loss) from real estate

a Debt-financed property . . . . . . . . ..

b Not debt-financed property . . . . . . . .

Net rental income or (loss) from personat property

Other investmentincome . . . . . . . ...

Gain or (loss) from sales of assets other than inventory 18 1,048,823.

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

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

Other revenue a

b ATCH 22 270,500.

c

d

e

Subtotal Add columns (b), (d), and (€) . . . . 2,214,127.

Total. Add hne 12, columns (), (d), ANA(E) « + + = = = « « o v v e e e e e e e e e 13 2,214,127.

13

(See worksheet in line 13 instructions to verify calculations )

Part XVI-B

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
4 accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
Form 990-PF (2019)
JSA

SE 1492 1 000



Form 990-PF (2019) THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717  page 13
Information Regarding Transfers to and Transactions and Relationships With Noncharitable Exempt
Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No

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

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash. . . L . o e it i e e i e e e e e e e et e e e e e e e e a e e 1a(1) X
(2) OtherassetS. « o o v s v v ot i m bt e m bt e e e et et e e e 1a(2) X

b Other transactions
(1) Sales of assets to a nonchantable exemptorgamzation. . . . . . . . .. ... ... .. o 0oL 1b(1) X
(2) Purchases of assets from a nonchartable exemptorgamzaton. . . . . . ... .. ... ... .. ..., 1b(2) X
(3) Rental of facilities, equipment,orotherassets. . . . . . . . . . . L i i i it i s e e e e e e 1b(3) X
(4) Reimbursement amangementS . « « « « .« o v v v e e e e e e e e e e e e e e e e e e e 1b(4) X
(5) Loansorloanguarantees. . . . . . . v i i i it i e e e e e e e e e m e e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membershiporfundraisingsolictatons . . . . . . . . . ... ... ... ... .. 1b(6) X

¢ Sharing of facilites, equipment, mailing lists, other assets, orpaidemployees. . . . . . . .. ... ... ... ... ic X

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

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

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

described in section 501(c) (other than section 501(c)(3)) OF 1N SECHON 5277« « « « « « v« v v oo e e e e Yes[X] No
b _If "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Descrniption of relattonship
Under penalbes of pequry | d at | have examined this retum, includ ying schedules and stat 1ts, and to the best of my knowledge and belief, it is true,

correct, and complgte Declarai{on of pregarer (other than taxpayer) is based on all information of which preperer has any knowledge

S0 Mad L, (a0 [ufze b Clat— I e e S sa
Date

Here S|gnatuk of ofﬁcer(n)us’(ee Title See Instructions Yes Nd
R Print/Type preparer's name Preparer's signature Date Check L_J i | PTIN
Paid JEFFREY D HASKELL JEFFREY D HASKELL 11/02/2020/seff-employed | P01345770
Preparer [ = . p FOUNDATION SOURCE FrmsEIN B 510398347
Use Only |Fm'saddress » ONE HOLLOW LN, STE 212
LARE SUCCESS, NY 11042 Phonenc 800-839-1754

Form 980-PF (2019)

JSA
9E1493 1000
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2019 FORM 990-PF THE BAY AND PAUL FOUNDATIONS, INC.

FORM 990PF, PART II - OTHER LIABILITIES

DESCRIPTION

DEFERRED FEDERAL EXCISE TAXES PAYABLE

TOTALS

13-1991717

ATTACHMENT 12

ENDING
BOOK VALUE

77,000.

77,000.




2019 FORM 990-PF THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717

ATTACHMENT 13

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

DESCRIPTION AMOUNT

UNREALIZED GAIN IN VALUE OF INVESTMENTS 7,196,298.

TOTAL 7,196,298.




2019 FORM 89

0-PF

THE BAY AND PAUL FOUNDATIONS, INC.

FORM 990-PF - PART IV

13-1991717

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\LIENT INCOME

TOTAL GAIN(L

1,048,823.

Kind of Property Description M Date Date sold
D 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 (loss)
PUBLICLY-TRADED SECURITIES
16106862. 15684599. 422,263.
PASSTHROUGH K1 CAPITAL GAIN/ (LOSS)
579,152.
RESPONSIBLE EMERGING MARKETS EQUITY ESG Pl 07/31/2017 09/04/2019
750,000. 702,592. 47,408.

Jsa
9E1730 1 000




The Bay and Paul Foundations, Inc
EIN 13-1991717
Taxable Year Ending December 31, 2019

Part VII-A, Line 3 (990-PF) - Changes Not Yet Reported

1.

1.

THE BAY AND PAUL FOUNDATIONS, INC.

BY-LAWS
ARTICLE 1
Offices

1. The principal office of the Corporation shall be located in the City and State of New
York, County of Kings, and other offices may be located at such other places within or
without the State of New York, as the directors shall determine.

2. There shall be kept at the principal office of the Corporation and any other office as may
be designated by the directors, correct books of account of the activities and transactions
of the Corporation and all mi\nutes and records of the actions of the Board of Directors
and Board Committees, including a copy of the Certificate of Incorporation, the By-Laws
and the annual accountings.

ARTICLE I1
Members
The Corporation shall have no members.
ARTICLE 111

Board of Directors

The business, property and affairs of the Corporation shall be managed by a Board of
Directors composed of at least five (5) and not more than nine (9) persons. As used in these
By-Laws, the term “entire Board” means the total number of Directors entitled to vote which
the Corporation would have at the time in question if there were no vacancies, consisting of

the number of Directors that were elected as of the most recently held election of Directors.
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Each director shall hold office for a term of two years and until his or her successor is elected
and qualified. The Board of Directors shall have general power to control and manage affairs
and property of the Corporation in accordance with the purposes and limitations set forth in
the Certificate of Incorporation and shall have full authority with respect to the distribution
and payment of monies received by the Corporation from time to time.

At any time when the number of directors in the office shall be less than five (5) the directors
remaining in office shall add to their office, until there shall not be less than five (5) directors
in office, but no act of the Corporation shall be void at any time that there shall be less than
five (5) directors in office.

In the case of a vacancy in the Board of Directors, a majority of the remaining directors may
fill such vacancy and such successor director shall serve until his or her successor, next
elected, is qualified.

The Board of Directors shall have power to make and alter any by-law, or by-laws, upon the
vote of a majority of the Board of Directors, except where a greater proportion is required by

statute, at any meeting of the Board of Directors at which a quorum is present.

Any director or officer of the Corporation may receive such reasonable compensation from
the Corporation, for services rendered in effecting one or more purposes of the Corporation,
as may be determined, approved or ratified by the Board of Directors. No person who may
‘benefit from such compensation may be present at or otherwise participate in any Board
deliberation or vote concerning such person’s compensation; provided that nothing in this
Section shall prohibit the Board from requesting that a person who may benefit from such
compensation present information as background or answer questions at a Board meeting

prior to the commencement of deliberations or voting relating thereto.
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6. No purchase of real property shall be made by the Corporation, and no real property shall be
sold, mortgaged or leased, unless authorized by at least two-thirds (2/3) of the Board of
Directors.

7. Any Director méy resign at anytime by giving written notice to the Chair or Secretary or
Assistant Secretary of the Corporation. Such resignation shall take effect at any time
specified therein and unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective. Any Director may be removed with, or without
cause (if so permitted by the New York Not-for-Profit Corporation Law for a not—for—profit
corporation without members), at any time by the affirmative vote of two thirds (2/3) of the
Board of Directors then in office.

8. The Corporation has adopted and shall maintain a conflict of interest policy to ensure that its
Directors, officers and key employees act in the Corporation’s best interest and comply with
applicable legal requirements, including but not limited to the requirements set forth in
Section 715 and 715-A of the New York Not-for-Profit Corporation Law.

9. The Corporation has established the position of Board Member Emeritus for the purpose of
honoring those board members who have served on the Board of Directors with distinction
and excellence. The Board may, at its option, from time to time elect such persons as Board
Member Emeritus as it may determine by vote of a majority of the entire Board. The position
is an honorary distinction and any person holding the title will be recognized as such on the
Corporation’s website. The position will not carry any role or responsibility in the ongoing
business of the Corporation. A Board Member Emeritus will hold such position until the

earlier of his or her resignation or removal by vote of a majority of the entire Board.
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ARTICLE IV
Meetings

Any or all meetings of the Board of Directors of the Corporation may be held in the City of
New York, State of New York, or at such other places, within or without the State of New
York, as the Board of Directors or a majority thereof shall from time to time direct.
The annual meeting for the presentation of accountings, and the biennial election meeting of
the Board of Directors, shall be held at such date, time and place as may be determined by
the Board of Directors.
Special meetings of the Board of Directors may be called at any time by the Chair of the
Corporation and by any Director, upon the written demand of not less than one-third (1/3) of
the entire Board of Directors.
. Notice of all meetings of the Board shall be mailed by U.S. Postal Service or private delivery
service to each Director at least five days before the day on which the meeting is to be held
or shall be sent by e-mail or facsimile or delivered to such Director personally at least two
days before the day on which the meeting is to be held. If mailed, faxed or e-mailed, such
notice shall be addressed to each director at his or her designated address as last shown on
the records of the Corporation. Such notices need not be given to any director who attends a
meeting without objecting to the lack of notice, or submits a signed waiver before or after the
date of the meeting. For the corporate records, proofs of delivery of such notices may be
evidenced by a copy of a machine generated confirmation of transmission by e-mail or fax,
or by any officer’s or employee’s written statement, signed and dated, subject to penalties for
perjury, affirming personal delivery or mailing post paid through the facility of a private

carrier or by the U.S. Postal Service to the appropriate addresses.
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At the annual meeting of the Board of Directors, the Chair and Treasurer of the Corporation
shall present a report, verified by the Chair and Treasurer, or by a majority of the directors, or
certified by an independent public or certified public accountant, or a firm of such
accountants selected by the Board, showing the assets and liabilities, including the trust
funds, of the Corporation as of the end of a twelve-month fiscal period terminating not more
than six months prior to said meeting; the principal changes in assets and liabilities during
said fiscal period; the revenue or receipts of the Corporation, both unrestricted and restricted
to particular purposes for the year preceding the date of the report; and the expenses or
disbursements of the Corporation, for both general and restricted purposes during the year
immediately preceding the date of the report. The annual report shall be filed as exhibits
with the official minutes of the annual meeting of the Board of Directors, or any adjournment
thereof.

Any one or more of the directors who is not physically present at a meeting of the Board of
Directors may participate by means of a conference telephone call or similar communications
equipment or by electronic video screen communication. Participation by such means shall
constitute presence in person at a meeting as long as all persons participating in the meeting
can hear each other at the same time and each director can participate in all matters before
the Board of Directors, including, without limitation, the ability to propose, object to, and
vote upon a specific action to be taken by the Board of Directors. The Chair shall preside at
all meetings of the Board of Directors or, in the absence of the Chair, then the Treasurer of
the Corporation or a Temporary Chair as chosen by the directors present at the meeting shall

preside. The Secretary or Assistant Secretary of the Corporation shall act as Secretary at all
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meetings of the Board of Directors. In the absence of the Secretary or Assistant Secretary, the
presiding officer may appoint any person to act as secretary of the meeting.

At any meeting of the Board of Directors, each director present in person or by
teleconference shall be entitled to one (1) vote.

Any action required or permitted to be taken at any meeting of the Board may be taken
without a meeting if all members of the Board consent to the adoption of a resolution
authorizing such action. Such consent may be written or electronic. If such consent is
written, the consent must be executed by the director by signing such consent or causing his
or her signature consent to be affixed to such consent by any reasonable means including, but
not limited to, facsimile signature. If such consent is electronic, the transmission of the
consent must be sent by electronic mail and set forth, or be submitted with, information from
which it can reasonably be determined that the transmission was authorized by the director.
The resolution and the written or electronic consents thereto shall be filed with the minutes of
the proceedings of the Board. A temporary resignation will be entered in the records of the
Foundation by the Secretary or other available officer upon notice of the admission of any
director to intensive care in a medical facility, or as may be requested by the director for a
period when he or she cannot be available by telephone or e-mail for actions by the board or
any committee, and particularly those actions requiring unanimity. Upon written request of
such director delivered to the Secretary or other available officer to end his or her temporary
resignation and to resume his or her duties, such resumption shall be entered forthwith into

the records of the Foundation by the Secretary or such other officer as may be appropriate.
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ARTICLE V
Quorum

At all meetings of the Board of Directors, a majority of the entire Board, present in person or
by telephone, shall constitute a quorum. Except as provided by law or these By-laws, at any
meeting of the Board of Directors at which a quorum is present, the vote of a majority of the
directors present at the time of the vote shall be the act of the Board. In the absence of a
quorum, a majority of the directors present may, without giving notice other than by
announcement at the meeting, adjourn the meeting from time to time until a quorum is
obtained. At any such adjourned meeting at which a quorum is present, any business may be
transacted which might have been transacted at the meeting as originally called.

ARTICLE VI

Seal

The corporate seal shall be circular in form and shall have inscribed thereon “The Bay and

Paul Foundations”.

ARTICLE VII

Officers
The officers of the Corporation shall be a Chair, an Executive Director and Corporate
Counsel, a Secretary, a Treasurer, and such other officers, if any, as the Board of Directors
may from time to time appoint or elect. One person may hold more than one office in the
Corporation, except that one person may not hold both the offices of Chair (or President, if
any) and that of Secretary or Assistant Secretary. No employee of the Corporation may serve

as Chair or hold any other title with similar responsibilities.
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The Board of Directors at any meeting may appoint one or more assistant secretaries, one or
more assistant treasurers, and such other officers, committees or agents as may at the time be
deemed necessary, such officers to be appointed either temporarily for a stated time, or until
the next election meeting of the Board of Directors. Such officers shall have all the powers
and be subject to the restrictions granted or imposed by the Board of Directors.

The officers shall severally perform duties usually pertaining to their offices, as well as such
other powers and duties as from time to time shall be conferred upon them by the Board of
Directors. In furtherance and not in limitation of the foregoing, the Chair shall have full
power and authority to execute and deliver documents on behalf of the Corporation,
including without limitation tax returns and other tax filings, regulatory filings and
agreements and other documents.

The officers of the Corporation shall be elected biennially by the Board of Directors. Each
shall continue in office until his or her successor shall have been elected and qualified, or
until his or her death, resignation or removal. Any officer of the Corporation may be
removed, with or without cause, by a vote of two thirds (2/3) of the Board of Directors then
in office.

The Board of Directors may from time to time appoint such other employees and agents as it
shall deem necessary, each of whom shall hold office at the pleasure of the Board of
Directors, and shall have such authority, perform such duties and receive such reasonable
compensation, if any, as the Board of Directors or Executive Committee may from time to

time determine.
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6. Any vacancy in any office may be filled by the Board of Directors. Any officer so elected
shall hold office until the next election meeting of the Board of Directors and until the

election and qualification of his or her successor.

ARTICLE VIII1

Committees

1. The Board of Directors may by resolution adopted by a majority of the entire Board of
Directors create an Executive Committee consisting of not less than three (3) directors.

2. The Executive Committee, at any time between the meetings of the Board of Directors, shall
exercise any and all of the powers of the Board of Directors in the management and affairs of
the Corporation, except as limited by Paragraph S of this Article.

3. The Executive Committee shall keep regular minutes of its proceedings and report the same
to the Board of Directors when required.

4. The Board of Directors may by resolution adopted by a majority of the entire Board of
Directors designate from among its members such other committees as it may deem
appropriate from time to time. Each such committee shall have thereon at least three (3)
members of the Board of Directors and, to the extent provided in such resolution, shall have
the full authority of the Board, except as limited by Paragraph 5 of this Article.

5. Neither the Executive Committee nor any other committee of the Board shall have the power
to (a) alter, amend or add to these By-Laws, (b) elect or remove officers or directors, (¢) fill
vacancies in the Board or in any committee of the Board, (d) fix the compensation of the
Directors for serving on the Board, or as an officer, or on any committee of the Board, (e)
approve a merger or plan of dissolution of the Corporation, (f) adopt a resolution on the sale,

lease or other disposition of all or substantially all the assets of the Corporation, (g) approve
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an amendment to the certificate of incorporation of the Corporation or (h) amend or repeal
any resolution of the Board that by its terms shall not be so amendable or repealable.
Members of sg}h committees, all of whom shall be Board members, shall be appointed by
the Board of Directors. Each committee of the Board shall serve at the pleasure of the Board.
The Board may appoint one or more other committees to be committees of the Corporation,
each consisting of one or more persons, who need not be directors. Each such committee
shall serve at the pleasure of the Board and shall be concerned with such of the Corporation’s
activities as the Board shall determine, except that no such committee shall have any of the
authority of the Board and will not have the power to bind the Corporation. Any such
committee may adopt its own regulations for the conduct of its proceedings and ma& actata
meeting, by mail, by telephone or in such other manner as it may determine. Provisions of
these By-Laws applicable to officers generally shall apply to members of such committees.
At each meeting of any committee the presence of a majority but not less than two of the
members then in office shall be necessary and sufficient to constitute a quorum for the
transaction of business, and the act of a majority of the members present shall be the act of
such committee; in the absence of a quorum, a majority of the members present at the time
and place of any meeting may adjourn the meeting from time to time until a quorum shall be
present. Any member of such a committee may participate in a meeting thereof by means of
a telephone conference call or other similar communications equipment or by electronic
video screen communication. Participation by such means shall constitute presence in person
at the meeting as long as all persons participating in the meeting can hear each other at the
same time and each member can participate in all matters before the committee, including,

without limitation, the ability to propose, object to, and vote upon a specific action to be
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taken by the committee. Any action required or permitted to be taken by any such committee
at a meeting may be taken without a meeting if all members of the committee consent to the
adoption of a resolution authorizing the action. Such consent may be written or electronic. If
written, the consent must be executed by the member by signing such consent or causing his
or her signature to be affixed to such consent by any reasonable means including, but not
limited to, facsimile signature. If electronic, the transmission of the consent must be sent by
electronic mail and set forth, or be submitted with, information from which it can reasonably
be determined that the transmission was authorized by the member.
Any member of any committee of the Board may be removed, with or without cause, at any
time by the affirmative vote of a majority of the Board of Directors then in office.
ARTICLE IX

Indemnification

The Corporation may by specific resolution, to the fullest extent permitted by law, (i)
indemnify all officers and directors of the Corporation from and against any and all expenses
(including attorneys’ fees), liabilities or other matters permitted by law, and (ii) advance to
each officer and director expenses (including attorneys’ fees) incurred by such officers and
directors in defending a civil or criminal action, suit or proceeding. The indemnification or
advancement of expenses provided for herein shall not be deemed exclusive of any rights of
indemnification or advancement of expenses to which any officer or director may be entitled
under the Certificate of Incorporation, any agreement, vote of disinterested directors or
otherwise, both as to any action or omission in their official capacities and as to any action or

omission in another capacity while holding such offices, and shall continue as to persons who
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have ceased to be officers and directors of the Corporation and shall inure to the benefit of
the heirs, executors and administrators of such persons.
ARTICLE X

Contracts, Checks, Bank Accounts, Investments, Etc.

1. The Board of Directors is authorized to select such banks, or depositories as it shall deem
proper for the funds of the Corporation. The Board of Directors shall determine who shall be
authorized from time to time on the Corporation’s behalf to sign checks, drafts or other
orders for the payment of money, acceptances, notes or other orders for the payment of
money, acceptances, notes or other evidences of indebtedness, to enter into contracts, or to
execute and deliver other documents and instruments.

2. The funds of the Corporation may be retained in whole or in part in cash or be invested and
reinvested from time to time in such property, real, personal or otherwise, or stocks, bonds,
mutual funds, investment partnerships, or other securities, as the Board of Directors may
deem desirable with due regard to the investment policies of the corporation and restrictions
or limitations, if any, now imposed or which may hereafter be imposed by law regarding

such investments.

ARTICLE XI
Fiscal Year

. The Fiscal year of the Corporation shall be the Calendar year.

Amended and Restated By-Laws adopted June 13, 2020
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THE BAY AND PAUL FOUNDATIONS, INC. 2019 FORM 990-PF 13-1991717

ATTACHMENT 14

EORM'990PF, PART VII-A -DISTRIBUTION TO A DONOR ADVISED FUND FOR QUALIFYING DISTRIBUTION

DONOR ADVISED FUND STMT V//

DURING THE TAXABLE YEAR ENDING DECEMBER 31, 2019, THE FOUNDATION MADE
A DISTRIBUTION TO A DONOR ADVISED FUND (DAF) OVER WHICH THE
FOUNDATION OR A DISQUALIFIED PERSON HAD ADVISORY PRIVILEGES, AND THE

FOUNDATION TREATED SUCH DISTRIBUTION AS A QUALIFYING DISTRIBUTION.

ATTACHMENT 14




ATTACHMENT 15

.

FORM' 990PF, PART VII-A -DISTRIBUTION TO A DONOR ADVISED FUND FOR SECTION 170 C 2B

DONOR ADVISED FUND STMT

THE SPONSORING ORGANIZATION OF THE DAF IS EXEMPT UNDER INTERNAL
REVENUE CODE SECTION 501(C) (3), MUST BE ORGANIZED AND OPERATED
EXCLUSIVELY FOR ONE OR MORE OF THE CHARITABLE PURPOSES DESCRIBED IN
INTERNAL REVENUE CODE SECTION 170(C) (2) (B), AND HAS SOLE DISCRETION
OVER THE FUNDS DISTRIBUTED TO IT. CONSEQUENTLY, THE SPONSORING
ORGANIZATION OF THE DAF, IN EXERCISING SUCH DISCRETION, IS REQUIRED
TO USE THE FUNDS TO ACCOMPLISH A PURPOSE DESCRIBED IN SECTION

170(C) (2) (B) .



2019 FORM 990-PF THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717

ATTACHMENT 16

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

GRANTEE'S NAME: WILLOWELL FOUNDATION INC

GRANTEE'S ADDRESS: PO BOX 314

CITY, STATE & ZIP: BRISTOL, VT 05443

GRANT DATE: 05/17/2018

GRANT AMOUNT: 25,000.

GRANT PURPOSE: TO SUPPORT THE PRE K-12 TRANSFORMATIVE LEARNING
PRACTICES

AMOUNT EXPENDED: 23,327.

ANY DIVERSION? NO

DATES OF REPORTS: 1/22/19

VERIFICATION DATE:
RESULTS OF VERIFICATION:
NONE NECESSARY

GRANTEE'S NAME: VERMONT NEA INC

GRANTEE'S ADDRESS: 10 WHEELOCK ST

CITY, STATE & ZIP: MONTPELIER, VT 05602

GRANT DATE: 08/20/2018

GRANT AMOUNT: 25,000.

GRANT PURPOSE: TO SUPPORT THE RACIAL JUSTICE LIAISON PROJECT
AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS: 3/28/19

VERIFICATION DATE:
RESULTS OF VERIFICATION:
NONE NECESSARY

GRANTEE'S NAME: WILLOWELL FOUNDATION INC

GRANTEE'S ADDRESS: PO BOX 314

CITY, STATE & ZIP: BRISTOL, VT 05443

GRANT DATE: 07/22/2019

GRANT AMOUNT: 15,000.

GRANT PURPOSE: TO SUPPORT THE PRE K-12 TRANSFORMATIVE LEARNING
PRACTICES

AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS: EXPECTED IN 2020

VERIFICATION DATE:
RESULTS OF VERIFICATION:
NONE NECESSARY
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2019 FORM 990-PF THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717

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

ATTACHMENT 19

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

RBC WEALTH MANAGEMENT INVESTMENT MGMT 298, 391.
1211 6TH AVE #3300
NEW YORK, NY 10036

FOUNDATION SOURCE ADMINISTRATIVE 98,262.

55 WALLS DRIVE
FAIRFIELD, CT 06824

DANIEL BARON PHILANTHROPIC 92,103.

5011 N. LIMBERLOST LANE
BLOOMINGTON, IN 47408

PATTERSON BELKNAP WEBB & TYLER LLP LEGAL 85,271.
1133 AVENUE OF THE AMERICAS
NEW YORK, NY 10036

TOTAL COMPENSATION 574,027.
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THE BAY AND PAUL FOUNDATIONS, INC. 13-1991717

!

FEDERAL FOOTNOTES

FORM 990-PF, PART I, LINE 13 - COMPENSATION OF OFFICERS, DIRECTORS,
TRUSTEES, ETC.

THE AMOUNT REPORTED IN COLUMN (A) INCLUDES AN ACCRUAL OF $155,652 FOR
SEVERANCE PAYMENTS TO BE MADE TO FRED BAY DURING 2020. THIS AMOUNT
HAS NOT BEEN INCLUDED IN PART VIII, LINE 1, WHICH REFLECTS THE CASH
COMPENSATION PAID TO MR. BAY DURING 2019.




