vn 990-PF

Internal Asvanue Sarvice

Return of Private Foundation
Dopariment of the Treasuy [OF S@ction 4847(a)1) Nonexempt Charitable Trust Treated as a Private Foundation
Note: Thea organizabion may be able to use a copy of this return to satisfy state reporting requirements.

OMB No. 1545-0052

1999

For calender year 1999, or lax year beginning 10/01 , 1999, and ending 9/30 , 2000
*— LUse the IAS A Employer Identification mamber
g sbel. |Louise M. Davies Foundation 23-7359841
a g;:::”‘:iz‘t c/o DOI'IEII.ld D : Crawford, Jr. /Northern Tr. B Telephons numbar (S84 page 8 of tha instruclions)
or type. 580 California Street #1800 (415) 765-4400
See Specific San Francisco, CA 94104 C M sxemption application 15 penging, chack hers I [
Instructions. _ D 1. Farslgnargamizalione, chack hars . . . .. .. » [
H Check typa of crganizabion: B section 501{c){3) exemnpt privata foundation z 3:2:!': iﬁ‘r‘f :g;n :tatllsr? 221'3.371.‘.2.’"' ...... » O
Section 4947(a)(1) nonexempt charitable trust (] Other taxable private foundation E i1 private foundalion slatus was teminatad
I Fakr markst valua of all asssls at and J Azcounting method: B cash O Accrual unciar sacHon SO7{bK1KAL check hava .. .. .. g
of year (fom Partil, col. {¢), line 16} O other (specity) B s momi arminatton -, [
» S 2 9, 568 011 {(Part |, column (d} must be on cash basis ) G It address changed, chack HErY v v v vevas » O
Analysis of Revenue & Expenses . A (d) Disbursements
e {The lgtal of emounts in columns (bF)’.e(c]. and “ﬁee‘ﬂgp?d (b} ”?,:;’;",,‘32‘""""* (e pi:::l::srrtf et ek
(d) may not nacessarily aqual the amounls in books pwposas
col.(a) (sea page 9 of the instructons).) {eash basis only)
1 Gonripubigns, gifts, grants, sic., receved jaltach schop. . . . 0 0 CoLr .
2 Coninbutions from split~imerestfrusts ..............
3 Intorest on savings and tmporary cash investments . .. 633, 957 633,887
4 Dividends and intarast from sacurites .............. 151,276 151,276
58 Grasarenty ... ... ... L. ...
b (Netrental income or (loas)} . T
i 6 Noipgainer{io3apirom anle of assetsnolon line o, Stm... 1 -687, 924 .
;| 7 Capital gain netincome {from Part IV, line 2).........
=| 8 Netshorl-tarmcapitalgain ... ....... oo
8 Incomemodificabions.........oivvh i e ins e
! 08 Gress sales less returns
and allowances ............
b Less: Costof goodssold .....
¢ Gross profit or (loas) (attach scheduled .o vv oo rvve s R TRt
11 Other Income (attach schedule) . ... Sae. . SL... 2 1,696 1,696
12 Total. Add lines 13hraugh 11, 0o es v v innuntnns 29,005 786,922 0] i et
13 Companzation of oficers, directors, trusees, efc. . .. .. 50,000 10,000 40,000
14 Other employee salaries and WaBZES ... .. . cvnvvvnvs
S L Pension plans, employee berefts .. ... .. ..........
L| 16@ Legal fees (attach schedula) ... See..Stmt. .. 2 761 761
8 b Accounting fees {alach schedule) .. .. StmE. . ... 4 4,300 2,150 2,150
5 g Olhﬁprofaasmnallaes(am:hschedula} .5k...5 105,931 52,965 52,866
3 17 Inbewesi. .. ... e e e
T 18 Teaxss (a'tach sch.)(see pg 12 ol insroSee, . Stmt = 41 R 869 2 , 260
';' 19 Depreciation (altach schadule) and depletion ... ... ..
!T‘v 20 OOCUPANCY. .. v v vt vrtwr vanme s narmienens ot
;‘ 21 Travel, conferences, and meetings. ... . ..... .......
} 22 Printing and publicaons « v reu v v rerin e
Y| 23 Other expenses (attach schedule) ....8kmkt..... 7 1,332 648 684
el 24 Tolal operating and administrative expenses.
x Addines 13 oL B3, v v v avesnriarerianiaras 204,193 69,023 96,561
E(25 Contibutions, gifts-grantsBald . .. See . Brk XV 1,077,500 . T e 1,077,500
g ngsdnd@sbyr Anents. Add tines 24
8 AN S 7 s T T w e ten S b e e s e 1,281,623 £9,023 Q 1,174,061
% I‘even ovet‘mq:ensesand R
dlabursements ... .. ...".‘.'.' .................... -1,182,688)| . - 10
:ﬂutlp&oméﬂfn 4 (i nggalive, enler -0-) ... . ST
[ Adluéle‘ {4ncomé {if negative, enter =0=) ........|. .

KEA For"P"_ ork Reduclon Acl Nolice, see Lhe instruclions,

Farm 990=PF (1339




Fomaso-PF1989) L,ouise M. Davies Foundation

23-7359841

Page 2

Attached scheduies and amounts in the desoription

Balance Sheels coumnshould oefor end-ol-year amounts anly.
[Ses instructions.)

Beginning of year

End of year

{a} Bock Value

{b) Book Value

{¢} Fair Market Value

1 Cash - non-Interest-bearing . ................... e -
2 Savings and temporary cashinvestments . ............... .00l 9,689,416 1,986,224 1,986,224
3 Accounts receivable R R R U R
Less: allowance for doubtiul accounts
4 Fledges receivable » R RIS
Less: allowence for doubtiul accounts p
GIANIS TBCRIVEDIB « 1 o v v v v v h i e e b ey b v o e s aae e e
& Recaivebles due from officers, drectors, frusiees, and other disqualified
persons (allach schedule) (see page 14 of the instructions)............
7 Other notes and loans receivable w
Lass: allowance for doubttul accountis »
é 8 Inventores fOr Sale O USE . . v v v o e s ii it ot sauatantninan
S ® Prepaid expenses and defemed Charges oo v v et imasn s
$ 103 Investmants - U.S. and state government obligations {att. &ch.). ... ..... 2,252,028 4,334,480 4,369,008
s b Investmants - corporala stock (attach Bchedule) ... vvvve e v vnernnn. ____}1,037,301 12,771,961 le, 368,908
¢ Investments - corparale bonds (attach scheduley .. ... .. ... ... .. 3,172,056 5,875,948 5,860,573
11 Investmenis - land, buildings, and equipment: o R S TR
basis
Less: accumulated depreciation (attach schadule) »
12 Invastments - morfgageleans ... ... L. ...
13 Investments - other (attach schadule) . .. ... .. ... ... ... ... .....
14 Land, buildings, and equipmant: basis W
Lass: accumulated dopraciation (attazh schadule) » ool
15 Other assats (describe W See Statement 8) 583,300 583,300 983, 300
18 Tolal asaeta {to be completed by all filars - sea pg. 15 of tha instructions
AlSD, SBB PAGE 1, B 1), . ot v et et e et e e 27,134,601 25,951,813 29,568,011
L |17 Accounts payable and BCCrUed BXDENSES ... .. vevvrenrarren.ernn.. AN
A 18 GranfspayablB. . ... ... . e
B 119 Dafamod ravanus . . .
E 20 Loans om officers, diractors, rustees, & other disqual. parsons. .. ..... .
I 121 Mortgages and other notes payabls (allach scheduls)................
T 122 Other riabiities (decribe b Y D
E
S |23 Total Nabllitles (add ines 17 teauUQN 22) . ... ... ... .. 0 0
Organizationa that tollow SFAS 117, check hare D
and complete lines 24 lhrough 26 and lines 30 and 31.
M F 24 Unmesticted ... ... .
$ H 25 Temporarilyrestricled .. ..... ... ... .. Lo Lol
D |26 Parmanentyresticted .. ..... ... ot
é B Organizations thal do not follow SFAS 117, check here » B
S A and complete lines 27 through 31. .
$ I; 27 Capital stock, trust principal, or eurrent funds. . . ... ... .. ... ... ..... 27,134,601 | 25,951,913 .
S E 28  Paid-in or capltal swrplus, or fand, bldg., and equipment fund. .. .. ..... o
0 E |29 Relsined earnings, accurmulated income, andowment, or other funds . . .. o
R S |30 Total nef assets or fund balances (ses page 16 of tha instructions) ....[ 27,134,601{ 25,951,913 | "
31 Tolsl llsbllitias and nat asaste/fund balances (san paga 16 of the ;‘ .
MGG ONE) . . . . 27,134,601 25,951,913 (| "+

L N TR S

reportad on prior year's raturn)
Enter amount from Parl |, line 27a

Other incraasas not includad in lina 2 {itarmize) »

Addlines 1,2,and 3

Dearaasas nol included in lina 2 (itamize) »

Total net assets ar fund balances at beginning of year - Part ll, column (a), line 30 (must agres wilh and—of-year figure
........................................................................ 1| 27,134,601
...................................................................... 2 -1,182,688
3
................................................................................ 4 25,951,913
5
..................... [ 25,951,913

Total net assats ar fund balancas at and of yaar {hna 4 minug hng 5) - Part I, column {b), line 30

Form 990=PF (1359)



Famsao-FFpsss) Louise M. Davies Foundation 23-7359841 page 3
Part:iV:| Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kindis) af proparty sold (6.q., real estate, ) Howacquired| gy pate acquired {dy Datesold
2-3tory brick warehouse: or common stuck, 200 5hs. MLC Co.) ; _-Tju(;;?;:: {mo., day, yr.) (ma., day, yr.}
See schedules attached P various Various
Capital gain dividends P Various Various
) Oepregiation allowed ) Castl or alher basis {h) Gain or (I035)
te) Qross siles price {or allowable) plus expense of sale (o) plus {1} minus g}
9,465,627 10,169,531 ~-69%8,904
11,9280 11,5980

Complats only tor assels sho

winyg gain in column {h) and owned by tha foundation on 12/31/65

{} F.M.V. as al 12131189

{i) Adjuatsd basis
asz ol 12/31/849

W] Exvess ol ool ()
nover cal L 1t any

M GamsGol (N] Yain minus
£ol (k). butno! lass than —0-Yor
Losses {from col. fhly

-699,904
11,2890
. . . ; Il gain, also enter in Part |, line 7
2 Capital gain net income or (net capitlfoss). { If floss), entey O0—in Pant | line 7 F ... ... ... .. 2 -687,924
3 Net short-term capita gain or (loss) as defined in sections 1222(5) and (6):
If gain, also entar in Part |, line 8, column {¢) (see pages 11 and 16 of the instructions). }
If (loss), anter —0=in Partd, Hne B, . ... . i ittt et e 3 -687,924
. Pat¥V:] Qualification Under Seclion 4940(e) for Reduced Tax on Net Invesiment Income
{For optional use by domastic privata foundatione cubjact ta tha section 4340(a) tax an nal invesiment incomea.)
If section 4940{d)(2) applies, leave this part blank,
Was the orpanization liable for tha section 4942 tax on the distibutable amount of any vear inthe base pericd? .............00 0 u e Oves B nNo

If *yes,"” tha organization doss not quality under saction 43240(e). Do nat complate this part.

1 Enler the appropriate amount in sach column for each year; see pagé 16 of the instructions beforé making any entries,

Base period ysars
Calendar yedr [or 14x yoar beginming iny

)
Adjustad qualiiying aisteibutions

)
Netvalus af NoRenariabie-yse 2554618

Destribubenralio
{&ol. (b) arivided py ool {€f)

1998 360,551 17,331,731 0.0208023

1997 177,322 2,611,711 0.067895

1598 61,334 2,342,357 0.026185

1985 92,835 1,345,513 0.047717

1954 143,315 1,694,793 0.084562

2 ToOl ofling 1, COMMA (O] e v cvernenrrvnrinnrnrornrarss P 2 0.247162
3 Awverage distribution rafio for the 5-year base period - divida the total on line 2 by 5, or by the number

of years tha foundation has been in existence ifless than Syears . . .. .. .. ... ... . .ceeinionenenoo .. 3 0.049432

4 Enler the net value of noncharitable-use assets for 1999 from Part X, ine 5. .. ................... . ...... 4 28,252,191

o TP T T T T T 5 1,356,562

6 Enter 1% of net investmant income (1% of Part |, ine 27D) .. . ... .. ... . i i i i ie i e eens 6 7,179

T AQDNINBS SANTE .. .o ot e 7 1,403,741

B Enter qualifying distributions rom Part XIL ine 4. ... ... . e 8 1,174,061

llne B is equal lo or greater than line 7, chack iha box in Part VI, line 1b, and complete that parl using a 1% tax rale. See the Part Vi instructions

on page 16.

Formn 990-PF (19099




Famoso-prntes Touise M. Davies Foundation 23-7355841 Page 4

[Parf Vi Excise Tax Based on Investment INcome (Seclion 4340(a), 4840(t), 4940(c), or 4348 - sae page 16 of the Instructions)

1a Exempl oparaling foundations dascribad in sechon 4940{d)(2}, check here b Ll andenter *Nia" online 1.........
Cate of ruling lefter: {atlach copy of ruling lelter If necessery - ses insltructions). . . ... .. ... _ .
b Domestic arganizations that meet the section 4940(e) requrements in Part V, check here » [J  and enter 1% eeo| B 14,358
O Part L Ne 2T . e e e e e e ' S
¢ All other domestic organizations enter 2% of line 27b. Exempl loresgn organizations enler 4% of line 12, col. (B) .. .. ..
2 Tax undexr section 511 (domestic section 4347(a)(1) rusts and taxable fundations only. Qthers enter -0-) .. ............. 2 0
Y T T I T 3 14,358
4 Sublile A (incoma) tax (domestic seclion 4947(a) 1) rusts and lExable foundalions only. Olhers enter =0-) . .............. 4 0
& Tax based on Investment Income. Sublract ing 4 Fom ling 3, 11 ZBro Or 1855, 8NN —O—. , . ... ot v e iinrer e ianrnnsn 5 14,358
6 Credits/Paymants: _ .
a 1999 estimated tax payments & 1998 overpaymen! credited 101999 ... ... vueie et L, sa 24,000
b Exempl foreign organizalions — lax withheld 8t SOWCe . v v v v i ce e tivn s corinnenreni sy 6B
¢ Tax paid with application for extansion of ime to Fle (Farm 2758) . .. ... .. ... ... . ... ... 6C
¢ Backup withholding emaneously withheld . . .. .. ... ... . 0 i s i i e e 6d - - -
7 Total audits and payments. ADd NG5 68 QUGN 6. . .4 vt v sttt icrartasiisartorinterrorrsisrierivsrss| T 24,000
8 Enter any PENALTY lor underpayment of estimated tax. Chack hore [ if Farm 2220 s atlachad. ... ... ..veeeiinnn.. B
9 TAX DUE. If the fodal of inas 5 and B is more than ling 7, onter AMOUMTOWED . ... . ... ... ... .. ... ... au.n. |9
10 OVERPAYMENT. I line 7 is mora than the total of ines 5 and 8, antes the AMOUNTOVERPAID. ... ........ . ........ b 10 9,642
11 Enter the amount of lina 10 fo be: Credited to 2000 astimatad tax b 9,642 | Refundad b | 11
[Pait Vil-A| Statements Regarding Activities
1a During tha tax year, did the arganization altampt lo infuance any nabioral, stata, or local legislabon o did it participate __~{¥Yes|Na
or intervena n any PoliCal CAMPIONT . .. . .. ...t ettt e it e e e e e e e e e e e 18 X
b Did it spend more than $100 dwing the yaar (aither diraclly or indireclly) for political purposes {see page 17 of the
INSIUCHONS 108 DBANIOMY D . . . .. ..ttt et ettt et e et e e et e e e e e e 1b X
{f the answer is "Yas" to 1a or b, altach a delalad desériplion of the aclivihes and ¢copias of any materials publishad or distributad
by the organization in connection wilh tha activilies.
¢ Did the arganization file Form 1120=POL for His Jear? .. . ... .. i o e e e N [ X
d Entar the amount (if any) of lax on political expeanditures (section 4955) imposad during the year:
{1) On ihe organization. » $ 0 {2) On the organization managers. » 0
@ Enter the reimbursamant (if any) paid by the arganizabon during tha ysar tor politizal axpenditura tax imposed on
orpanization managers. B $ 0 _ iy .
2 Has tha organizabon engaged in any aclivites thal have not praviously been reported tothe IRS?. . .. ...... ... .. ... e 2 | | X
If =vas,” atlach a delailed desoription of the activities. o
1 Has tha organization made any changes, not previously reported to tha IRS, in its governing instrument, arbclas of incorporation,
of bylaws, or other simiiar insrumants? It “res,” attach g conformad copy oftha chan@es . . . . ... . ... ... . i i inrarrnsn ninns 3 X
48 Did the arganization have urwalaled businass gross income of $1,000 or more during theyear?. ... ... ........ . | X
b If"ves,” has d filed @ tax return on FOrm S90=T fOr this YBAI? ... .. .. vr vt vr s trer vt iar st im et tarrarsannn- AN | NfA
% Was there a liquidation, lerminalion, dissolulion, o subslantial confracbon duingthe year?. ...... ..o veveovn s Crsesira e 5 X
Il *Yos,” atlach \he statemenl required by Goeneral Instruction T. o
68 Ase the requrements of section 508(s} (relating to sechons 4941 ihrough 4945) sabtskiad eillher:
® By language in the governing instrument; or
& DBy siats lagislation that eflactvely amends the governing instrumant so that no mandatory direchons that confiiel with the :
stale law reamain in the governing Inetrument?. .. . et s ] X
7 Did the arganization have at least £5,000 in assate al any time during the year? .. ... ... .. . e o 7 X
I *Yes," complete Part Il, column (¢}, and Part XV. :
#a Entar tha states to which tha foundation reparts or with which It & regislered (sae pags 18 of the instrustions)
California
b )f thea answer is =Yes" to ina 7, has the organizabon lurmshad a copy ol Farm B80-PF to the Attornoy Ganeral {or designata) _ i
of sach slale as required by General Instruction G? i "No,"allach explanation . . ... .. .. .. . ... ... ... eh
% Is tha organization claiming status as a private operating foundation within the meaning of section 4942(])(3} or 4942(j}(5} tor calendar S
year 1999 or the taxable year beginning in 1999 (see instructions for Part X)V on page 23)7 If "Yes."complete Part XIV_ ... ............ 9 X
10 Did eny parsons become subslanbal contributors during the lax year? - . .. . L e e 10_ X
1 =Yes” altach a schadule listing thair names and addresses. .
11a Did enyona requast to see either tha organization’s annual relurn or its exemphon applicaton (orboth)? . ... . .. ... ... . ... 11a X
b Il *Yes,” did the organization comply pursuant ta tha instruclions? (See Ganaral Instruction Q) . . ... .. .. ...t oiiieiinnn.ns 15| N/A
12 Thebooksareincare of » Donald D. Crawford, Jr. Telephore No. B (415) 765-4400
Locstedat » 580 Calif., St., Ste., 1800, S. F. , CaA ZIP+4 » 94104
13 Section 4947(a)(1) nonexampt charitable trusts filing Form 990-PF 1n isU of FOrm 1041. = CReck REra. . . ....c.ovvvnonee .. N/A...»[O
and enter the amount of tax-exempt interest recaived or accrued during theyear ... .. ool » I 13 l N/A

Form 990-PF (1939



romsso-rFyiese  Loulse M. Davies Foundation 23-7359841  Page §
[ Part Vll-B| Statements Regarding Activities for Which Form 4720 May Be Regquired
Flie Form 4720 If any ilem |3 checked in the "Yes” column, unless an exceplon applies. | Yes | No
1 Self-gealing (section 4941); o
a During the year did ihe organization (either directly or indirectly);

(1) Engage in the sake or exchange, or leasing of proparly with a disqualifed person?., . ....... ... .. ... ..., Oves Bro
(2) Borrow money rom, land money o, or otherwise exland credit ko (or accept it from)

B Aisqualiied PBISONT ... v i it e e e e e s e e m s Oves @ nNeo
(3 Furnish goods, sarvices, of facilites to (or accept them fom) a disqualfied parson?. ... .........eovmen- Oves ®no
(#) Pay compansation 10, or pay or reimburse the expensas of, a disqualified person?. . ... . ........ ... ..., B yes Ome

{5) Transfer any incoma or assets to & disqualified person {or make any of aeither avalable for the
DANet or USE OF & AISQUANAET PEISON)T ..t vttt er s et et s et s ites ot et e r e iaeinrenies Uves Ewe

(8) Agrestc pay money or property to a government official? (Exception. Check "No™ if the organizahon R
agreed to make a grant to or employ tha olficial for a period after larmination of government service,

i BFINABNG WILNIN 90 BBYS.) . . .. .o oot m it e e Oves B no
b i any answar is ™Yes™ to 1a{1}-(6), did ANY of the acls fail to qualify under the axceplions describad in Ragulations
saction 53.4941(d}-3 or in a current notice regarding disaster assistance (sea page 18 of the instruclons)?. . . . ... ... ... ... ... 1b X
Organlzations relying ©n & currant notice regarding disaster assistance chack Nere . ... ... . o it an it ians » [ A

¢ Did the organization engaga in a prior year in any of the acts dascribed in 1a, other than sxceptad acls, 1 .
that wara not correctad befora tha first day of the tax year DeQINNING IN 19997 . . ... L. . i itaitinarne e t e X

2 Taxes on lalure to distribute income (Secton 4942) (does nol apply for years tha organizalion was a private
operating foundation definad in secton A342())(3) or AM2())(S)):

4 Al tha and of 1ax year 1989, did tha orpanization have any undistnbuted income (lines 6d and Ga, Part X1l D bl
for tax year(s) Daginning BERINE 19997, . .. ..\ttt et et e e ae s Yes Mo
It "Yes,” list the years P 19 .19 19 19 .

b Are there any years listad in 2a for which the organization is NOT applying the provisions of section 4942 (a)(2) )
{relating 1o incorrect valuation of assets) to the year's undistribulad income? {If applying section 4942 {a){2) o irsicinicy
ALL years Isted, answar "No™ and altach stalement - 588 page 18 of the INSIUCHONS.). . .. ... i e e iieiniieine i in e ns 2b :Z A

€ If the provisions of section 4942(a)(2) ara being appliad to ANY of the years listad in 2a, list the years here.
» 19 19 .19 , 19
3  Taxes on 8xcess busingss hoidings (section 4343):

a Did the organizetion hold more than a 2% direct or indirect inlerest in any business snlerpnse
BLANY BME QUING I8 YOAIT . . oo\ v v v v vt a it ran e et s st e ts s e s e e ve s b e am e a et Oves &wo

b 1f"¥es," did it have excess business holdings in 1599 as a rasult of (1) any purchase by tha organization
or disqualified parsons after May 26, 1969; (2) tha lapse of the 5—year period (or longer pariad apprnved
by tha Commissionar under saclion 4943(c)(7)} to disposa ol holdings acquired by gift or bequas!; cr (J)
tha lapsa of the 10—, 15—, or 20-yaar Frst phase helding panod? (Use Schaduls C, Form 4720, 1o daterming

if Ihe organization had excess businass holdings in 1899.) ... ... i r i i e e e s 3b A
4  Taxes on Invesimants thal Jeopardize cheritable purposes (section 4944); B -
a Did the organization invasi during the year any amounl in a mannes that would j@opardizs ils charitabie pUrposes? .............. 42 X
b Did the organization maka any investment in a prior year (but efler Dacember 31, 1969) that could jecpardize its charitable :
purpose that had not baen remaved kom jaopardy belore the first day of the tax year baginning in 183972, . ... ..o v v v ny 4b X

5 Taxas on taxable expanditures (section 4945) and political expendituras (section 4955):
a During the year did the organization pay or incur any amount to:

{¥) Carry on propaganda, or otharwisa atlarmpt to influence legislation (seclion 4945(8))7 ... ... ...covevnnn Oves B mo
{2} nfluence the cutcoma of any specitic public slecton [saa section 4955); or to camry on,
drectly or indirectly, any volar registralion drive?. . . ... . it i e e e i e 0vesa Eno
{3) Provide g grant 19 an ingividual for ravel, study, or other SiMilar pUPOSBS? . ..ot v it in et rntan s (ves B wne
{4) Provide a grant 1o an crgamzalion othar than a charitable, otc., organization described
in Section (509(a)(1), (2), or (3), o S6CUON 4940(A)()7 +. oo vvrennnn. B Oves Ewo
{5) Provide for any purpose other than rehgious, charitable, scienlific, literary, or educational purposes,
o for the pravention of cruelfy 1 ChIlFEn OF BIIMAIS?. .. ...\ v\t e e e e e e Oves & no
b Hany answer is "Yes” 1o 5a{1}-(5), did ANY of the ransactions hail to qualify under the exceptions descibed in i
Aeguletions saction 53.4945 or in & current notice ragarding disaster assistance (sea page 19 of the insructions)? . ..........,...| 5B A
Organizalions relying on a current notice regarding diSaster AsSiSIANCE CNBCK RBMB ... ... v i vv s i rans » [ :
¢ Mihe answer is "Yes" 10 question 5a(4), does the organization daim exemptian ﬁﬂ?ﬂa lax because it 0 0
maintained expenditure rasponsibility for the @rant? . vvovoven oo 8 Yes No

If "Yos," attach the statement required by Regulations section 53.4945-5(d).

Form 990=PF {1939)



- ' Loulse M. Davies Foundation 23-7359841

Form R0.PF {1888) Page 6

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

1 List all officers, direciors, lruglees, foundation managers and their compensation (sse page 19 of the Insiructions):

{d) Contributions
) Tille, and average K} Compensalion 1o employee Denalit
@) Name and address hows par week {if not paid, snter plans and detsrrea (s) Expense account,
deyoled toposihion -0-} compensatian other allowance s
See Statement 92 50,000 0 0
2 Compensation of five highest-paid employees (other than those included on line 1 - ses page 19 of the instructions). If none, enter "NONE."
” N dadd . h ) () Title and average {d} Conlributions 1a
ams and address of sach employss nt E )
paid mors than $50,000 haours par waek ) Compensatian Jfl‘i":ﬁ'd':.'rff;ia "Lm’,‘ii'?.’c.?.".ff."s"
devalsd 19 posifion compensation
None
Total number of Other OMPIYERS DAId OVEr $50,000 . . . . .. oo vute et e et ettt st ettt et s e et e ee e > |
3 Five highest-paid iIndependeni coniraciors for professional services — (sae page 19 af the instruclions). If nane, enter "NONE."
@) Hams and address of sach person paid mors than $50,000 {b) Type of seryice k) Compensahion
None
Tolal numbar of othars receiving over $50,000 for Professional SeVICEE . . . . v\ vt tv ettt et te et te st et teatrarenene s » I

Past:1X~A| Summary of Oirect Charitable Activities

List the foundabion's four largest direct charitable activities during the lax year. Include relevant stetistical informalion such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, elc.

tN/A

Expansas

Form 980-PF [1395)



Famsso-PFpeesy Louise M, Davies Foundation

23-7359841 Fage 7
Part IX~B| Summary of Program-Related Investments (see page 20 of the inskructions)
Cascribe any program-related invesiments made DY 1he foundabon during 10 fax year, Amguni
IN/A
2
3

‘Pprt X | Minimum Investment Return (Al domestic foundations musl complate this part. Forsign foundations, see paga 20 of 1ha instuclions.)

1 Fair marksat value of assets not used (or held tor use) directly In camying out charitable, @IC., puUrposes:

a Average monthly fair market vaIUB of SBCLNNES . . .. ... ... ... . e 14 26,428,705

D Average OF MONMY CASN DAIAMGES . .. ... .. ... ...\ttt ettt ittt e e e e e 1b 2,253,722

¢ Fair markat valua of all other assets (see page 21 ofthainsbrucions) . ... .. ... .. ... . . 1G

d Total (Acd Inas 18, B, B0 &) - . .. .. e e e e 1| 28,682,427

@ Reduction claimad for blockage or other 1actors reported on lines 1a and 12

(attach detailed EXPIANATENY. . . . . ..o\ttt ettt et e e e e e | 1e | 0
2 Acquisition indebtadness appPicabIo 10 iMe 1 AESaIE . . . ..t vr it et e e e e e 2 0
3 SubBACtING ZHOM ENE 10 . .. o i ittt ittt et te et et e e e e e e 3 28,682,427
4 Cash deemed held for charitable actvites - Enter 1 1/2% of line 3 (for greater amount, see page 21 of the instructons). . ..| & 430, 236
& Not value of noncharitable—use assels. Subtact line 4 from line 3. Enter here and on Part v, i@ 4 ... ............... 5 | 28,252,131
6 Minimum INvestment relm. EMEN 5% O N8 5. . ... ..ottt ettt et et e et e et et e et 6 1,412,610
Distributable Amount (55 Page 21 of tha instrucbons) (Sacton 4942(j)(3) and (1)(5) private operating foundations and certain
foreign organizations check here P D and do nol complete thit part)

1 MINImUM (MBSOt raturm oM PRI XL B 6. . . ..o\t ettt ettt et e e e et e et e et e e et e eanens 1 1,412,610
2a Tax on invastment income for 1999 Fom Part VILKine S . . ... . ... ... ... _........_. 2a 14,358

b Incoma tax for 1999. (This does not includethe ax kom Part VI . ... ... ... ... .. .. 2bh

L L R Vo I - T 2c 14,358
3 Distibulabie amount balore adjustments. SUbFact i@ 26 KOM NG 1. .. ... . ...t ie ittt iiaaenenas o] 3 1,398,252
4a Recoveries of amounts fraatad as qualitying distbutions. . .. ... ... ... ...l 48

b Income distribulions from secton as47(a)2)trusts. . ... ... ... .. ... .. e an

(o s L Ty B Ty T I T 4c
B AODNNGS B and A0 . . ..o ot e e e e e s e 5 1,398,252
6 Daeduction from girributabla amount {see page 22 of tNe INSYUChONS) - . .. ... ... . . i 6
7 _ Distributable amouni as adjusted. Subtract line 6 from ling 5. Enter hereand Part XML Gine ¥ . ... . ... ... ............ 7 1,398,252
Qualifying Distributions (see page 22 of the instructions)
1 Amounts pald {including adminisirative expenses) to accomplish charltabie, slc., pwposes:

a Expanses, contributions, gifts, ete. — total from Part L column (d), ine 26 .. ... ... ittt e 18 1,174,061

b Program-ralated investments —total oflines 1 - 3ol Part IX-B .. ... ... ... .. ... i b
2  Amounts paid to acquire assats Lsad (or held for use) directly in carnying out charitablg, Bic. purposes. . ............... 2
3 Amounts set aside for spacific charitable projacts that satisty the:

& Sultablity tast (rior IRS BPPIOVE rOOUINSH). . . ... ..ottt it e et e ettt et e et e e e 3a

b Cash distribution Bst (AHACH the rBQUIBd SONBOUK) . . .. . ... oottt e it ittt e e b
4 Qualitying distributions. Add lines 1a through 3b. Enter hera angd on Part v, line 8, and Part X/, i@ 4. ... ........... 3 1,174,061
§ Organizations that qualify under secbon 4940(e) for ihe reduced rata of tax on net invesiment income. Enter 1% of

Part |, Ine 27D (380 PAGE 22 Of N8 INSTUCUONSY . . . ...\ ot et et e e e e e e e e e e e 5

6 Adjusted gualifying distributions. Subtractling SKam lind 8. . . . ... . ... e 6 1,174,061

Nole: The amount on line § will be used in Part v, celumn {b), in subsequent years when calzulabng wheiher tha foundabon qualifies lor the

section 4940(e) reduction of lax in those years.

Form 900=PF {1999}



Formaso-prises) LOulise M, Davies Foundation

23-7359B41 Pags 8

Undistributed Income (see paga 22 af the inskuctiang)

1 Distributable amaount for 1999 kom Part X1, line 7.... ..

2 Undistributed incoma, if any, as of tha end of 1938:
a Enter amaunt for 1998 only . U
b Total for prior years: 19 Al Al

3 Exzess distibutians carryover, if any, to 1999:
aFrom1994 . ,.........

{a)
Corpus

{0}
Years priar to 1998

{€)
1998

(d
| 1999

1,398,252

bFomT995 ..ivviinv ey
CFom1996 .. uvviiivianans
SFom1997 .. cvviiinverens
e From 1999 . iivereniennents 155,411
f Totaloflines 3athrough @. . ..o ieiiiinineinnnss
4 Qualitying distibutions for 1999 from Part Xil, line 4:
»s 1,174,061

& Applied to 1998, but not more than ling 2a

b Applied to undistricuted incoma of prior yaars
(Election required - ses page 23 of tha instructions) . ..
& Treated as distibutions aut of eorpus
{Electicn required - see page 23 of tha instructions) , ..
d Applied to 1999 distributable amount
¢ Remaining smount distributed cut of corpus .
§ Excess distibulions carryover appiled to 1999
{if an amaunt appears in ¢alumn (4}, the same amoun!
must ba shawn in column (2).)

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

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

b Prior years' undistibuted income. Sublact ling 4b from
fins 2b

Enlar the amount of prior years” undistributad incoma
for which a nolice af deficiercy has baan issuad, or

on which the saction 4342{a) fax has bean prevousfy
assessad

Subtract fine §c tom line 6b. Taxabis amount -
soa pago 23 of lhe instruclions

Undistributad incoma for 1998, Subkact fine 4a from

¥ng 2a. Taxablg amount — sea pg. 23 of the nsructions |

-

Undistribuled income for 1899, Subiract fines 4d and 5

from lina 1. This amount must be diskibutad in 2000. ...

Amounts reatad as distriputions out of corpus to satisfy
raquiremants imposed by section 170{b){1XE} or
4942(gX3) (sea page 23 of the instructions)

Excass disibulions camyover kam 1584 not applied
anlina 5 or line 7 (seo page 23 of the insructione) .. ..

Excess distributions carryover to 2000, SubYact
lines Tand 8 tomline6a. ......u..u.s
Analysts of line 9:
a Excess kom 1995

19

“155,411]

"
155,411

(1,174,061

1'5'5 4 T

b Excass from 1996

€ Excoss from 1997

d Excess fom 1998

¢ Excess kom 1999. .

AL

Form 990-PF (19¢
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romave-rrnwes) Liouise M. Davies Foundation

23-7359841

Pags 9

iRart. X1V Private Operating Foundatlons (ses page 23 of the instructions and Part Vil-A, question 9)

N/A

1a if the foundation hag received & ruling or dalermination letler that it is a private operating foundation,

and the ruling ks effectve for 1999, enter the date of the rlling .. ... ...

R R N X

.

b Check box to indlcate whether the organization is a private operating foundation described in section [ 4942()(3) or [ 4942()(5).

Tex year

Prigr 3 years

22 Enter tha lesser of the adjusted not
incoma from Part 1 or the min. investment (2) 1993
raturs from Part X lor sach year isled. . . .

(b) 1598

(€) 1997

(d) 1995

(e} Tolal

bBS%ofline2a,...........canunit

¢ Quali%ing distributions from Part XII,
iino & foreachyear listod ... ..........

d Amounts inciudsdin ling Zc not usad descily
for ectiva conduct of exampt activities. . . .

€ Qualilying distibutions made directly
for aclive conduct of exarmpt aclvities,
Subtrect line 2d fromline ec. ..........

3 Complela 3a, b, or ¢ for lhe allernetive
tastrelled upon:
a "Aszaty® gllernative test - entar:
(1) Vvalue of allassals. . ..............

(2) Value ot assels qualitying under
section 4942(4K3)8)} ... ...t

b "Endowmant” atlarnative tesl - Enter 213
of min. investment raturn shawn in Part X,
line 6 for each yeerlislad . ............

¢ "Support® alternative last - enter:

{1) Total support other than gross invest-
ment income {interest, dividends,
rents, payments on sacurities loans
(section §12{a){5)), or royalties). . , .

{2) Support from general public and S or
mora gxempt organizations as provi-
ded in section 4942(IABNW ... - ..

.
)

(3} Largest amgunt of support Fom an
expmpt organization ... ... 0000

{4} Gross investmentincome ..........

yeur — se& page 24 of the Instructions.)

Part:XV{ Supplementary Information (Camplete this part onty if tha organization had $5,000 or more In assets at any Ume during the

1 Information Regarding Foundallon Menagers:

a List any managers of tha foundation who have contribuled morg than 2% of the total eontributions received by the foundalion befora the closa of any

bax yoar (but only if they have contibuled more than $5,000). (Soe secton S07{d)(2).)

No

ne

b List any managers of tha foundation wha own 10% or more of the stock of & corparation (or an equafly fargs portion of the ownership of a parinership or

ather enlity) of which the foundation has a 10% or preater Inlerest,

None

2 Information Regarding Contributian, Grant, GIH, Loan, Schalarship, elc., Programs:

Check here » [ it the arganization only makes contibutions to preselectsd charitable organizations and does not accept unsalicited requests for
funds. If the erganization makes gitts, grants, elz., (saa page 24 of the insbructions} to individuals or organizations under other conditions, completa

ilams 2a, b, ¢, and 4.

& The name, address, and telephone number of the person to wham applications sheuld be addressed:

& The form in which epplications should ba submitlad and infarmation and materiats they showld include:

¢ Any submission deadlinss:

¢ Anyresiictions or imitations on awards, such as by geographical areas, charitable fields, kinds of instilutians, or cther lackors:

Form 990-PF [i3c



. :é'mm.nﬁwm Louige M. Davies Foundation 23-7359841 Prga 10
Pait XV| Supplementary Informalion (continued)
3 Granis and Contributions Pald During the Year or Approved for Future Payment

" Planl 1 af ngvIoudl, . .
Reciplenl n?:w any ralationship to Ff;r:::ll?" - Purpess of granl ar P——
wny foundation manager recipian sonribution
Neme and addrass_([uonw or DUSINGss) o substanill contrloutor
& Paid during the year )
See schedule attached Pub Ch 1,077,500
...'(‘_u: .
e PR T T U O »3al 1,077,500
b Approved lor future payment
TORA 4 4 a o uaaa v m pm s ra e e b b P E N e e E Y PN G4 R e e el E e BT T gt ieitiisrgcersaryiteus-ed » 30

Form 990-PF 9



omss0-Prodew Louise M. Davies Foundation 23-7359841  fape

Part XVi=A] Analysls of Income-Producing Activities

Znter gross amounts unkass atharwisa Indicatad. Urrelated business incomea Excluded by secion 512, 513, or 514 (e
(o b} [{4] {d) Hr:m'r ar gxemp
Business coda Amount Exclusion code Amount 152?,';:“:';:'::

thal i
1 Program service revenus: he Instructions.)

a0 080

!
g Fees and conbracts from governmaen! ageincies. . .

2 Membership duas and assessmants . ... .. e

3 Interast on savings and tsmporary cash investmants 14 €313,957
4 Dividands and Intsrest rom sectrities. .. ......... 14 151,276
5 T

Mat rental incame or {lass) kom real estate:

& Debt-financad property.. ... ... ... ... ..o
b Not debt-financedpropedy. . ... ..... ... ...
Net rental incoma or (loss) Fom personal property . .
Cther Investment incoma. .. ... . e
Gain/{loss) fom salos of assate other than inventory 18 -687,924
Nat Income or {loss) kom special evanls. ... ... _.
10 Grogs profit or (lass) bpm saleg of inventary . ... _.

L BN

11 Other revenue; aMiscellaneous inc 0 14 1,696 Q
b
]
d
e

12 Subtotal, Add columns (b}, (d), and (&), .. ........ , e e 39,005

13 Tolal. Add line 12, columns (b), {d) A (). .. .\ v vt i e 3% < Tl FEE
(See warkshoe! in line 1] inskuctions on page 25 lo verily calculalions.) .

Part:XVI=B]| Relationship of Activities to the Accomplishment of Exempt Purposes

Explain below haw each activity for which income is reported in celumn (a) of Part X¥1-A confributad importantly to the accomplishmant
of the organization’s exempt purposes {other than by providing lunds for such purposes). (Sea page 25 of the Inskuctions.)

N/A

Lins No.

Form 590-PF (19



-FJmnsa-hr}:mr Louige M. Davies Poundation 23-7359841 Pags 12

Infermation Regarding Transfers To and Transaclions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization direclly of indirectly engage in any of the following with any other organization described in section 501(c) | Yes l No
cf the Code (othar than sacton 501{c)(3) organizations) or in section 527, relating to political organizations?

a Transfers from the reparling organization to a noncharilable exempt organization of: _ :
(1) BT e e et et te s bt eeaae e et et s e b ant baeh e tan e s te e e an e ne e e et e e e e 1a{1) X
Ny T T T T I I O L 1)) X

b Other Transaclions: : o
(1} Salas of assets 10 & noncharitable BxemPt ONgaNIZAEON ... ... . . i i it e e et m et et a et ta b(7) X
(2) Purchases ol assets fom a noncharitable exempt organizallon ... ... . i e i iiie i ian i inarnarsiasnannseire | D{R) X
(3) Renlal of facifiies or equipment. . ............. e eremraaiean, e e U § 1 X
{#) Relmbursement arangements . .............. e i et et ee e m et e ae et e et e n e aan L) X
(5) LOBNS OF 10AM GUAIBIIBES .« v . v v v vv v tntmse st s e sasot st vnarasesiaetsssnsnnesaresnsressinsatastoesrannrcannans b{5 X
{6} Pedormance of servicas or membership o fundraising solicitalions ..o aiv i it i e st ias it ieanscnisass | DB X

¢ Sharing of facilities, equipment, mailing lisls, other assets, or paid emplayees ... . s e e P C X

d It the answer to any of the above is "Yes,” complate the following schedula. Column (B) Shauld always show tha far markst value
of tha gaads, other assabs, or servicas given by the regorling organization. | tha organization received lass than lar markel value
in any transacton or sharing arrangement. show in cclumn {d) the value of the goods, other assals, or services received.

{a) Line no, ) Amaynt Invalvey ) Namas of noncharitable sxemp! arganization {dy Descriplion of transtarg, iransactions, and sharing ayrangaments
N/A '
2a Is the wpanization directly or indirectly affilated with, or related to, one or more fax-exempt organizations described In
saclion 501(c) of the Code {other than secton 501{c){3)) or Inseclon 8277, ..o v vv v ie i ie e vniain verinerrensieen.d Yes B No
b If "Yas,” campleta the following schadula.
) Nama ol organizatian (o} Typs of ergacizalion e) Description of ralalignship
N/A

s and General Instruction G}

in a newspaper b-




99C-PF

2220 Underpayment of Estimated Tax by Corporalions 0848 Ma. 1545-0142
‘orm
> opartment of the Trsagury b Inatructions are separals. See page 4 for Paperwork Reductlon Act Nollce - - 1999
nigrnal Ravenue Service » Atach to the corporation’s tax relurn.
ww T,oulse M. Davies Foundation Empioyer Kentification umbes

c/o Donald D. Crawford, Jr./Northern Tr. 23-7359841

Nole: In mosl cases, the corporation does nol nesd io file Form 2220, {See Part ! below for exceplions.) The IRS will igure any panalty owed and bill tha
corporation. It the corporation does not need to file Form 2220, k may shil use it (2 figure the panalty. Enter the amount fom ling 34 on the estimated tax
penalty lina of the corparabion’s Incoma tax raturn, but de not attach Form 2220, :

 “Part.f..{ Reasona For Filing - Check tha boxes belgw that apply to the corporation, If any bax ar the nota below eppiies, the corporation must
Form 2220, even i it does not ows the penally. If the box on Jina 1 or line 2 or the waiver applies, the corporation may be able 16 lowar
o eliminats the panalty. Sea page 1 of the insructions.

1 H e corporatian is using the annualized income installmant method.
2 [1re corporation is using the adjusted seasonal installment methad.
3 O1ne corparation is a Margs corparation” figuring its first required instafimant based on the prior year's tax.

Note: The corporation must also fle Farm 2220 if it is cfaiming a waiver of the penalty. Ses Waiver of penaity for corporations clalming the research credit
oh page 3 of the Instructions.

4 Tolaltax(ses page 2 ofthainstruclions) ... ... ... . . i e ey

14,358

Sa Personal holding company tax (Scheduta PH (Farm 1120}, line 26} includad onlinad . ... .... ... 5a

b inlsest due under the look-back method of section 460{!)}(2] for completed long-term
confracts induded onlina d. . ... .. aa s 5h

¢ Crodit for Faderal tax paid on tuels {see page 2 of the lnstruchuns] .......................... 5C

d Toled, Add ines Sa through B0, .ot ca e it i et as tae i atgran s amaas it tsaaraatrnantanns et

6§ Subtract ina 5d ¥om fina 4. If tha resull is {ess than $500, do not complete or file this #om.
The corporalion does Mol eWe INe PONAIY. . . ... ...t ry et e eaete e aae s rnene it e s e aaaas 6 14,358

7 Enter tha tax shown on the corporation’s 1998 income lax raturn. {CAUTION: See page 2 of the instrucons betore -
COMPIENG RIS IR, ...\t vi it e v e i e anrar et tann e e neaarns bt e e e e KR 23,203

=
e

8 Enter the smalier of line 6 or fine 7. If the corporation must skip ine 7, entes the amount Fomline 6 N NG Y ... voev.ue,. ... 2 14,358

{2} {b) ic) ]

9 Instaliment due datea. Enter in columns {a) through
{d) the 15h day of the 4th {Form 5%0-PF flers:
Enter S§th month), 6th, 9th, and 12th months of tha

coporalionstax year. . . ... il 3 2/15/00 3/15/00 6/157/00 9/15/00

10 Required inslaiiments. it the box on line { and/or
line 2 above Is chackad, enter thg amounis from
Schadule A, ling 41,11 the box on line 3 (bul net 1 or
2) ia chacked, se@ page 2 of the Inslructions for the
amounts to anter. If nong of thase boxes are chetked,
entar 25% ot line 8 above Ineachcolumn .. ........

1,589 3,589 3,590] 3,590

11  Estmated tax paid or credited for each period (see
page 2 of the instructions). For column {a) only, anter

the amoum romiina 11 onlin@15. ... .. ........ 1 6,000 6,000 6,000 6,000

Complele lines 12 through 18 of one column befare
going to the next column.
t2 Entec amount, if any, kom line 18 ol the preceding cal.

2,411 4,822 7,232

13 Addlines tfand 12, .. ... e inerannnonne

g,411 10,822 13,232

14 Add amounly gn lings 16 and 17 of lhe praceding col .

15  Sublracl ine 14 from line 13. If 2ero or less, enlor 0, |15 ' 6,000 8,411 10,822

16 If tha amount on ling 15 Is zaro, subtract line 13 from
ling 14, Otharwise, enter —0— .. ... . vvii i nias

17  Underpayment. H line 15 1= less than ar aqual fo line
10, subkract lina 15 trom line 10. Then go fo line 12 of
the naxt column. Otherwise, goto line 18. .. .. e 17

18 Qverpayment. ) lina 10 is tess than ling 15, sublract
fine 10 from line 15. Than go o line 32 of the next col.. [18 2,411 4,822 7,232 9,64

Complete Part It on pages 2 o fiqure the penatty. If thera are no enirles on lne 17, no penaity Is owed.

XFa Form 2220
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Form 2220 {1999) Louise M. Davies Foundation 23-7359841 Page 2
“Partili:| Figuring the Penalty

(2) (b) {c) ()

12 Enlar the dato of payment of the 15th day of the Xrg
month aRer the closa of the tax year, whichaver is
earfier (see page 3 of the inslr). {Form $90-PF & Form
990-T filars: Uso 5th month Instagd of 3rd month.) 19

20 Number of days from due dale of inslallment on line 8
totha dateshownenline 19 | .. ... ... ... ... ... 20

21 No. of days on line 20 after 4/15/99 and Sefore 1/1/00 . |21

22 Underpayment on line 17 x No. of days on lina 21 x 8% |22 |y Is
365

23 No. of days on line 20 aller 12/31/89 and pefore 4/1/00 |23

24 Underpayment on fing 17 x Ng. of days onfing 23 x 8% |24 |s
366

25 No. of days on line 20 atter 3/31/00 and belore 7/1/00 . | 25

26 Underpayment on line 17 x Ng. gl‘ggmﬁ on ling 25 x *% |26 s Is fs s

27 No. of days on line 20 aler 6/30/00 and belore 10/1/00 |27

28 Underpayment on line 17 x Ng, of gaaﬁaagg ling 87 x *% |28 l.z s ] | 2

2% No, of days on line 20 aftar $/30/00 & bafora 1/1/01 . .. |29

30 LUnderpayment on line 17 x No_of online 29x % |30y il 4 Is
3668

31 Mo. of days on line 20 after 12/31/00 & belore 2/16/01 , |9 o A

32 Undespayment on fine 17 x No. of days on line 35 x *% |32 s £ s
365

33 Add lings 22, 24,26, 25, 30,80 32 . ........... ... 133 ls s la

34 Penally. Add columns {a) through (d), of line 33. Enter ths total hera and on Form 1120, ling 33; Form 1120-A, line 29;
or the comparable line for other income taxreturns. ., .., ... . .. ... .. ..... e ieieaiaees Ceersiaraeiaeiencisrenio: | 30D

* For underpaymenis pald aler March 31, 2000: For Yines 26, 28, 30, and 32 use the penalty intarast rata for each calendar quarier thalthe RS will
defermina during the frst month in Ihe preceding quarter. These rates ara published quarledy In an IRS News Releate and in & revenua ruling in the Internal
Aavenus Bullatin. Ta abtain this informaton on the Inlernet, access the IRS's Web Sila at www.lrs.gov. You can also call 1-800-8§28-1040 to gat Interest
ram Information. .

Form 2220 (1999



1999 Federal Statements Page 1
Louise M. Davies Foundation
LCIlent 10280 t/o Donald D. Crawford, Jr/Northern Tr. 23-7359841
Statement 1
Form 990~PF, Part |, Line &
Net Gain (Loss) from Noninventory Sales
Publicly Traded Securities:
Gross sales price: 9,481,607
Cost or other basis: 10,169,531
Gain (Loss) -68B7,924
Total Gain (Loss) -687,924
Statement 2
Form 390-PF, Part |, Line 11
Other Income
Miscellaneous InNCOME ... vt mterotoeracsasanasaninoaasenssna 1,696
Total 1,636
Statement 3
Form 990-PF, Part |, Line 16a
Legal Fees g
(a) (b) Net.: (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Inccme Purpcses
Lecal Fees § 761 761
Totals $ 761 761
Statement 4
Form 980~PF, Part |, Line 16b
Accounting Fees
(a) (b} Net {c) (d)
Expenses Investment  Adjusted Charitable
per Books Income Net Income Purposes
Accounting fees $ 4,300 2,150 2,150
Totals $ 4,300 2,150 2,150




1999 Federal Statements Page 2
Louise M. Davies Foundation .
Client 10280 c/o Donald D. Crawford, Jr/Norlhern Tr. o 23-7359841

Statemenl 5
Form 990-PF, Part |, Line 16¢
Other Profeaslonal Feea

{a) {b) Net (c) {d)
Expenses  Investment  Adjusted Charitable
per BOokSs Income Net Income Purposes
Bank fees $ 105,931 52,965 52,966
Totals 5 105,931 52,965 52,966
Stalement 6
Form $90-PF, Part I, Line 18
Taxea
(a) (b) Net (c) {d)
Expensges Investment  Adjusted Charitable
per Books Income Net Income Purposes
Federal Excise Tax $ 38,609 |
Foreign taxes 3,260 3,260
Totals S 41,869 3,260
o
Statement 7 R '
Form 9%0-PF, Part |, Line 23 .
Other Expenses
(a) (b) Net (c) (d)
Expenses Investment  Adjusted Charitable
per Books Income Net Income Purposes
Filing Fees $ 35 35
Miscellaneous 1,297 648 649
Totals S 1,332 648 684
Statement 8
Form 990-PF, Part Il, Line 15
Other Aseets
Book Fair Mkt.
Value Value
Hestern Art Collectiom ... v ottt et ticnensescanannan $ 983,300 § 983,300

Total § 983,300 5 983, 300




o

1999

Form 990-PF, Part Vill, Line 1
List of Officers, Directors, Trustees, and

Key Employeea

Title & avg.

Federal Statements Page 3
Louise M. Davies Foundation
Client 10280 ¢/o Donald D. Crawford, Jr./Northern Tr. 23-7359841
Statement 9

Employee Expense'
Ben. Pln Account/

Name and Address Hrs/wk devoted Comp . Contrib. Other

Donald D. Crawford, Jr. Pres & Dir

580 California St, Ste 1800 Part _

San Francisco, CA 94104 $ 25,000 0 0

Philip Hudner Sec/Tr/Dir

180 Montgomery St., 1l6th Floor Part

San Francisco, CA 94104 25,000 0 0
Total $§ 50,000 0 0




1999 Federal Statements Page 4
Louise M. Davies Foundation
c/o Donald D. Crawford, Jr.,Northern Tr. 23-7359841
Farm 890-PF, Part ], Line 10a
Balance Sheet - Investments - U.8, and state government obligations
TOTAL
SHARES/ BOOK " FAIR MARKET
UNITS VALUE VALUE

INVESTMENTS - U.S. AND STATE GOVERNMENT OBLIGATIONS
US TREASURY 7.875% due 8/15/01 £0,000.00 79,975.00 81,024.80
US TREASURY 5.59¢  due 2728/03 75,000.00 74,894 54 74,218.50
US TREASURY 5.75% due 10/31/02 25,000.00 25,064.45 24,880.75
US TREASURY 5.875% due 11/15/05 25,000.00 25,179.69 24,599.50
US TREASURY 5.625% due 5/15/01 200,000,00 201,984,138 199,094.00
US TREASURY 55%  due 2/15/08 200,000.00 200,968.76 194,890.00
US TREASURY 5.5%  due 3/31/03 200,000.00 201,562.50 197,896.00
US TREASURY 5.875% due 2/15/04 425,000.00 427,289.07 42429025
US TREASURY 6.25% due 2/15/07 400,000,00 406,515.62 406,724.00
US TREASURY 6.375% due 9/730/01 400,000.00 406,312.50 400,284.00
US TREASURY 6.5%  due B/15/05 450,000.00 451,089.84 461, 434.50
US TREASURY 6.5%  due 10/15/06 450,000.00 449,753,90 462,6093.00
US TREASURY 5.625% due 2/15/06 400,000.00 394,632,582 395,216.00
US TREASURY 6.025% «due 5/15/07 500,000.00 503,242.16.;.- . 518,755.00
US TREASURY 6.0% due 8/15/09 500,000.00,-‘-‘:" ) 486,015.62 502,690,00
TOTAL - U.S. AND STATE GOVERNMENT OBLIGATIONS 4,134,480.87 4,369,00630




1999 Federal Statements Page 5

Loulse M, Davies Foundation
¢lo Donald D. Crawford, Jr.,Northern Tr. 23-7355841

Form 990-PF, Part 11, Line 10b
Balance Sheet - Investments = Corporate stock

TOTAL
SHARES/ BOOK . . FAIR MARKET
UNITS YALUE  YALUE
INVESTMENT - CORPORATE STOCK

AFLAC : 5,000.00 265,961.50 320,312.50
AMERICAN EXPRESS CO. 5,400.00 277,721.63 328,050.00
AMERICAN INTERNATIONAL GROUP 4,650.00 298 331.00 444,946 38
AMGEN . 4,400.00 158,698.44 307,243.76
ANHEUSER-BUSCH 2,800.00 - 96,159.00 118,475.00
BP AMOCO PLC 3,400.00 186,476.40 180,200.00
CATERPILLAR INC. 4,300.00 219,133.13 145,125.00
CIRCUTT CITY STORES, INC. 3,300.00 149,707.38 75,900.00

CISCO SYSTEMS 9,100.00 259,609.38 502,775.00
CITIGROUP INC. 5,466.00 196,204.37 293,505.62
COCA COLA 3,800.00 177,506.84 209,475.00
COSTCO WHSL CORP. 5,000.00 177,349.50 174,687.50
DU PONT EU DE NE MOURS 4,000.00 261,798.75 165,750.00
ELECTRONIC ARTS 5.800.00 202 64999 286.,375.00
EMC 6,200.00 189,725.49 , . 614,575.00
ENRON CORP. 490000 <x- 20588150 "% 420,362 50
EXXON MOBIL CORP. 4,00000° - 328,483.75 156,500,00
GENENTECH INC. 2,300.00 288,844.40 427,081.26
GENERAL ELECTRIC 12,600.00 345,458.06 726,862.50
GENERAL MOTORS CORP. 5,100.00 150,931.87 189,618.00
HOME DEPOT 5,700.00 254,573.50 302,456,26
IBM 2,000.00 210,197.00 225,000.00
INTEL 9,400.00 222 11875 191,.275.00
INTERPUBLIC GROUP OF COMPANIES, INC. 5,800.00 252,279.50 197,562.50
JDS UNIPHASE 5,400.00 171,762.51 511,312.50
KIMERBLY-CLARK CORP. 2,900.00 167,764.75 161,836.26
LUCENT TECHNOLOGIES 5,000.00 276,040.28 152,810.00
" MEDTRONIC, INC. , 1,400.00 169,957.50 176,162.50
MERCK & CO 3,000.00 160,924.61 223,312.50
MICROSOFT 5,200.00 116,704.68 313,300.00
MINNESOTA MINING & MANUFACTURING CO. 2,500.00 231,006.87 227,812.50
MORGAN STANLEY DEAN WITTER 4,300.00 226,069.38 393,181.26
NATIONAL SEMICONDUCTOR CORP. 4,800.00 155,002.33 193,200.00
NEXTEL COMMUNICATIONS, INC. 6,200.00 347,951.44 289,850.00
NOKILA CORP. 14,000.00 $43,251.00 557,375.00
NORTEL NETWORKS CORP. 4,900.00 232,418.87 291,856.26
PFIZER 5,300,00 237,274.38 238,168.76
PROCTER & GAMBLE 1,700.00 114,523.50 247,900.00
PROVIDIAN FINL CORP. 2,400.00 217,373.52 304,800.00
QWEST COMMUNICATIONS INTL 6,500.00 241,781.30 312,406.26

ROYAL DUTCH PETROLEUM 4,300.00 255,278.38 257,731.26




1999 Federal Statements Page 6
Louise M. Davies Foundation
¢/o Donald D. Crawford, Jr.,Northern Tr. 23-7359841
Form 990-PF, Part ], Line 10b
Balance Sheet - Investments - Corporate stock
TOTAL
SHARES/ BOOK .7 FAIR MARKET
UNITS VALUE VALUE
SCHERING-PLOUGH 5,000.00 217,450,50 232,50@.00
SCISYSTEMS 4,200.00 88,347.75 176,300.00
SIEBEL SYS. INC, 3,600.00 153,910.08 400,725.00
SOLECTRON CORP. 3,300.00 107,415.00 152,212,50
TIME WARNER 1,800.00 146,621.23 140,850.00
VERITAS SOFTWARE CORP., 2,650.00 276,121.86 376,300.00
VIACOM INC. 4.900.00 260,406.50 286,650.00
VODAFONE GROUP PLC 5,800.00 228,672.29 214,600.00
WALGREEN 5,600.00 138,167.00 212,450.00
WAL-MART 6,300.00 339,570.50 327,250.00
WELLS FARGO 8,300.00 350,270.26 381,2R1.26
XIT.INX 4,100.00 157,662.50 351,062.50
SUBTOTAL CORPORATE STOCK 12,131,7Q2.42 15,520,330.60
MFB NORTHERN FDS TECHNOLOGY FD 3,874.46 300,000.00 219,643.14
MFB NORTHERN FDS MID CAP GROWTH FD 28,74472 340,258.18 _ 628,934.48
e o
.-g'_.' .

SUBTOTAL EQUITY FUNDS R 640,258.18 848,577.62
TOTAL - CORPORATE STOCK 12,771,960.60 16,368,908.22
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Louise M. Davies Foundation
cfo Donald D. Crawford, Jr.,Northern Tr. 23-7359041
Form 990-PF, Part ll, Line 10¢
Balance Sheet - Invastmeants - Corporate bonds
TOTAL
SHARES/ BOOK . FAIRMARKET
UNITS VALUE VALUE

INVESTMENTS - CORPORATE BONDS
AIRTOUCH COMM. INC. 7% duc 10/01/03 600,000.00 595,998.00 600,768.00
ASSOCIATES CORP NO AM 5.8% due 04/20/04 200,000.00 197,580.00 192,900.00
ALBERTSON'S 6.55% due 8/01/04 400,000.00 399,472.00 389,384.00
CIT GROUP 6.5% due 6/14/02 400,000,00 399,536.00 397,080.00
DU PONT E 1 DeNEMQURS & CQ. 6.75% due 10/15/04 000,000.00 591,498.04 599,076.00
DUKE CAF CORP ST NT 7.5% due 10/01/09 70:0,000.00 688,685.00 701,288.00
GE CAP CORP 6.5% due 11/01/06 200,000.00 204,000.00 196,352.00
GM ACCEPTANCE CORP 7.0% due 9/15/02 50,000.00 50,250.50 50,075.50
GOLDMAN SACHS 6.65% due 5/15/09 200,000.00 199,598.00 188 580 00
HERTZ 7% due 7/01/04 $0,000.00 50,341.50 49,289.50
HOUSEHOLD FIN 7% due 8/01/03 400,000.00 398,764.00 399,764.00
MSDW & CO. 7.125% due 01/15/03 600,000.00 600,504.00 603,888.00
PITNEY BOWES 5.95% due 2/01/05 200,000.00 199,594.00 193,376.00
SALOMON 7.5% due 2/01/03 200,000.00 201,858.00 _ . 202,230.00
TEXTRON FINL CORP. 7.125% due 12/09/04 200,000.00 . 2=  197,580.00 7" 199,086.00
WORLDCOM 6.25% due 8/15/03 400,000.00° "~ 394,264.00 392,760.00
WORLDCOM 7.75% due 4/1/07 300,000.00 307,209.00 306,090.00
WALMART 6.875% 8/10/09 200,000.00 199,216.00 198,586.00
TOTAL - CORPORATE BONDS 5,875,9438.04 5,860,573.00




1999 Federal Statements

Page 8
Louise M. Davles Foundation
c/o Donald D. Crawford, Jr.,Northern Tr. 23-7359841
Form 990-PF, Part IV
Capital Gains and Lossas for Tax on Investment Income e
{5} Cost or other
{8) Grss sales basis plug
{a} Desaiption of property __price exponse of sale _(h) Gein or losa
Recap (transaction details folfow)
Short term gains (losses)
Account No. 23-86215 3,501,131 3,818,311 (317,180)
Account No. 23-86216 3,920,425 4,242,256 (321,831)
Long term gains (losses)
Account No. 21-86215 1,049,776 1,082,055 (42,279
Account No. 23-86216 998,295 1,016,909 (18,614)
Totals 9,469,627 10,169,531 (699,904)
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Loulse M. Davies Foundation
cfo Donald D. Crawford, Jr.,Northern Tr. 23-7355841
Form 990-PF, Part IV
Capital Gains and Losses for Tax on Investment Income
{9) Cost or other
(b) How {z) Date (o) Gross soles basia plus

a iption ot Acquired acquirad {d} Data sold peica axpensa af sale (h} Gain or losa
Shart tarm gain {loss) detail - Account No, 23-86215
Danaher Corp. 500 Shs Purchase 05/05/%9 10/706/99 26,625 33,593 (6,967}
Danaher Corp. 700 Shs Purchase 07/23/99 10/06/99 37,276 40,380 (3,104)
Franklin Res. Inc. 800 Shs Purchase 05/05/99 10706/99 25,044 30,598 (5,554)
Franklin Res. Inc. 600 Shs Purchase 07123199 10/06/99 18,783 22,799 (4,015)
Lauder Estee Cos inc. 1,000 Shs Purchase 05/05/9% 10/06/99 42,689 48,405 1,716)
Lauder Estes Cos Inc. 900 Shs Purchass 07/23/%9 10/06/99 38,420 45 898 (7.478)
Melton Fin. Corp. 450 Shs Purchase 05/05/99 10/06/99 15,686 16,778 {1,110)
PPG Industrics [nc. 600 Shs Purchase Q37035199 19/06/99 35,663 40,286 (4,723)
PPG Industries Ing. 400 Shs Purchase 07723/99 10/06/9% 23,7175 24,099 {324)
Pepsico Inc. 1,000 Shs Purchase 05/05/99 10/06/99 33,251 37123 (3.BT1)
Pepsico Inc. 800 5hs Purchase Q12399 10/06/99 26,601 31,998 (5,397}
Southwest Airlines Co. 1,050 3hs Purchase G059 10/06/92 17,261 22,136 {4,874}
Southwest Airlines Ca. 600 Shs Purchase 07/23/59 10/06/99 ... 9864 I 561 (2,697
Texaco, Inc. 50 Shs Purchase 05/05/99 10/06/99. . 3,098 AL (18)
Texaco, Inc. 600 Shs Purchase 07/23/99 10/06/99 I 37424 (232)
SBC Communications Jnc. .8 Shs Purchase 07723199 10/19/99 40 45 ()]
Abbort Laboratories 1,200 Shs Purchase 05/05/99 11/02199 45908 58,772 (10,864)
Abbont Laboratories 1,100 Shs Purchase 07/23/99 11/02/99 42,082 41,229 (5,146)
Texaco, Inc. 250 Sks Purchase 05/05/99 11/02/99 14,985 15,578 {393
United Parcel Svc Inc. 317 Shs Purchase £1/09/99 11/1549% 21,298 15,850 5548
Disney Walt Co. 550 Shs Purchage 05/05/99 11/24/99 15,435 16,196 {560)
Disney Wait Co. [,000 Shs Purchase 07/23/99 11724799 28,0064 26,873 1,192
Haliburton Co. 700 Shs Purchase {5/05/99 11424799 28,613 30,161 {1,747)
Haliburton Co. 600 Shs Purchase 07/23r9% 11/24/99 24,526 26924 (2,358)
Southtrust Carp. 2,500 Shs Purchase 0B/24/9% 11/24/99 97,628 93,750 3,578
Tellabs, Inc. 1,200 Shs Purchase 05/05/99 11/24799 84,147 66,000 18,147
Tellabs, Inc. £,100 Shs Purchase 07/23/9% 11/24/99 77,135 67,100 10,035
Time Wamner, Inc. 50¢ Shs Purchase 05/05/99 11/24/99 55,969 62,323 (6,354)
Time Wamer, Inc. 700 Shs Purchase 0723799 11724799 43,532 52,061 (8,529)
Bristol Myers Squibb Co. 400 Shs Purchase 07/23/99 12/2199 24,175 28,299 4,124)
Intemational Business Machines Corp. 800 Shs  Purchase 07/23/99 1221799 86,749 99,598 {12,849)
Phizer, Inc. 2,000 Shs Purchase 08724199 1221799 44,753 71,745 (12,992}
Tyco Int'l Ltd 1,200 Shs Purchase 05/05/99 12/21599 31,677 49274 {15,597)
Tyco Int'i Ltd 1,000 Shs Purchase 07723199 12/2199 28,064 49,655 (21,591)
Amgen Inc. 50 She Purchase 07/23/99 01/06/00 3,069 1,855 1,214
Amgen [nc. 800 Shs Purchase 12/23499 01/06/00 36,824 312475 4,345
Anheuser Busch Cos. 200 Shs Purchase Q5/05/99 01/06/00 14,918 13,962 976
Anheuser Busch Cos, 500 Shs Purchase 07/23/99 01/06/00 37,344 38,093 (74%9)
Genentech Inc. 150 Shs Purchase 12217499 01/06/0Q 18,799 18,808 eH
Genentach Inc. 200 Shs Purchase 12/23/99 0106400 25,065 27,962 (2,897)
Harrah's Entmt Inc. 1,900 Shs Purchase 035/05/99 01/06/00 4),585 45,120 (1,536)




1999

Federal Statements Page 10
Louise M. Davies Foundation
cla Donald D. Crawford, Jr.,Northern Tr. 23-7359841
Form 990-PF, Part IV
Capital Galns and Losses for Tax on Investment Income
() Cost or other
{b) How {c) Date {e) Gross sales basis plus
{a) Descriptian of proparty Acguired acguired {d) Dals sold price mypenss of sale {h) Gain o toas
Harrah's Entmt Inc. 1,700 Shs Purchase 07/23/99 01/06/00 38,997 36,121 2,876
Harrah's Entmt Inc. 1,000 Shs Purchase 12/23/99 Q1/06/00 22,939 25,373 (2,433)
McDonalds Corp. 700 Shs Purchase 05/05/99 01/11/00 28611 28,480 134
McDonalds Carp. 600 Shs Purchase 07/23/99 Q11100 24,526 25,161 (635)
McDonalds Corp. 400 Shs Purchase 12/23/99 0111700 | 16,350 16,074 276
Bristol Myere Squibb Co. 700 Shs Purchase 035/05/99 G3/06/00 33,951 46,461 (12,510)
Bristol Myers Squibb Co. 500 Shs Purchase 07/23/99 03/06/00 24,250 35314 {11,i23)
Bristol Myers Squibb Co. 400 Shs Purchase 12/23/99 03/06/00 19,400 21,024 {7.624)
Mellon Fin. Corp. 1,330 Shs Purchase Q3/05/9% 03/06/00 39,321 30,328 (1L,007)
Mellon Fin. Corp. 350 $hs Purchase 12/23/99 03/06/00 10,194 11,659 (1,464
SBC Communications Inc. 131.6 Shs Purchase 05/05/5% 03/06/00 5,79% 6,750 (551)
SBC Communications Inc. 788.8 Shs Purchase 07/23/99 03/06/00 34,757 44,204 {9,446)
SBC Communications Inc. 490 Shs Purchage 12/23/99 03/06/00 21,591 24,897 (3,306)
Staples Inc. (Retail & Delivery) 1,100 Shs Purchase 05/05/99 0340600 23,099 29,974 (6.876)
Staples Inc. (Retail & Delivery) 900 Shs Purchase 07/23/59 03/06/00 18,89% 27,113 (8,213)
Staples Inc. (Retail & Delivery) 600 Shs Purchase 122399 03/06/00 12600 11,963 631
JDS Uniphase Corp. 800 Shs Purchase 12/23/99 03/14/00.. 104,878  "*-'59,850 45,028
Health Mgmt Associates Inc. 1,600 Shs Purchase 01/06/00 03/14/00 -+, 18,413 27,296 {8,883)
MFB Northern FDS Mid Cap Growth Fund
5,028.25 Units Purchase 07/23199 05/09/00 121,530 74,871 46,659
2.365.93 Units Purchase 08/30/99 05/05/00 47,697 30,000 17,697
6,486.77 Units Purchase 12/23/99 05/09/00 130,773 125,000 511
Citigroup Inc. 150 5hs Purchase 12/23/99 05/09/00 9,067 8,400 664
American Int'l Group, Inc. 50 Shs Purchase 12/23/99 05/09/00 5,741 5,403 338
Circuit City Stores, Ine. 50 Shs Purchase i1r24/99 05/05/00 2,741 2,322 419
Cisco Sys, Inc. 50 Shs Purchase 07/23/99 05/09/00 3,059 1,545 1,514
Cisco Sys, Inc. 1,400 Shs Purchase 12/23/99 05/09/00 85,660 72,844 12,316
Coace Cola 50 Shs Furchase 07/23/99 D5/09/00 2,529 3,109 {581}
Comcast Crop. 2,000 Shs Purchase 10/06/99 05/09/00 66,575 79,375 (12,800)
Comeast Crap. 600 Shs Purchase 12723/9% 05/05/00 19,972 32,888 (12,915)
Dupont E I De Nemours & Co. 100 Shs Purchase 0772399 05/05/00 5,070 7,156 (2.086)
Emc Caorp., Mass 150 Shs Purchase 12/23/99 . 05/09/00 19,511 15,075 4,436
Exodus Communications Inc. 400 Shs Purchase 03/14/04 05/09100 32,161 61,950 (29,789}
Gap, Inc. 750 Shs Purchase 07/23/99 05/09/00 25,368 35,670 (10,302)
Lucent Technologies Inc. 100 Shs Purchase 12/23/99 05/09/00 5,739 7,806 (2,067)
Minnesora Mining & Manufacturing co. 150 Shs  Purchase 10/05/9%9 05/09/00 13,108 14,058 (351}
Motorula, Inc. 200 Shs Pyrchase 12/23/99 05/09/00 21,2717 28,825 {7,548)
National Semiconductor Corp. 600 Shs Purchase 12/23/99 05/49/00 33,269 27,186 6,083
Nextel Communications Inc. 200 Shs Purchase 12/23/99 05/05/00 22,574 21,038 1,537
Nortel Networks Corp. 150 Shs Purchase 12/23/99 (05/09/00 7,933 7373 560
Qwest Communications Int'l Ing. 250 Shs Purchase 12/23/99 05/09/00 11,034 10,984 50
SCI Systems, Inc, 450 Shs Purchase 07/23/99 05/0%/00 20,114 11,207 8,907
SCI Systems, [ne. 800 Shs Purchase 12/23/99 0509100 35,759 33,224 2,535
Sicbet Systerns, Ing. 50 Shs Purchase [2:2t/99 a5/05/00 6472 4,273 2,198
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" Federal Statements

Louise M. Davies Foundation
¢lo Donald D. Crawford, Jr.,Northern Tr.

Page 11

23-7359541

Form 990-PF, Part |V

Capital Gains and Losses for Tax on Investment Income

{0) How

——— (8 Desoription of property - Acquirsd
Siebel Systems, Inc, 250 Shs Purchase
Yerisign Inc, 300 Shs Purchase
Viacom Ine. 50 Shs Purchase
Vodafone Group PLC 300 Shs Purchase
Xilinx Ing- 350 Shs Purchase
ATE&T Corp. 1,100 Shs Purchase
AT&T Corp. 600 Shs Purchase
FNMA 600 Shs Purchase
FNXMA 400 Shs Purchase
FNMA 200 Shs Purchase
Motorola, Inc. 2,550 Shs Purchase
Matorola, Inc. 150 Shs Purchase
PE Corp PE Biosystems Group 1,225 Shs Purchase
BE Corp PE Biosystems Group 25 Shs Purchase
American Tower Corp. 1,700 Shs Purchase
Chase Manhattan Comp. 2,325 Shs Purchase
Gap, Ine. 1,000 Shs Purchase
Gap, Inc. 700 Shs Purchase
Target Corp. 800 Shs Purchase
Target Corp. 400 Shs Purchase
Worldecom Inc. 600 Shs Purchase
Warldcom Inc. 150 Shs Purchase
Citigroup Ine. .33 Shs Purchase
MFB Northern FDS Int'| Growth Equity Fd

12,437.81 Units Purchase

Subtotal Short Term Gains/(Losses) Acct #23-86215

{c}Date
__scquied  _()Dpto vold_

12/723/99
03/14/00
12/23/99
12123439
12/23/99
07/23199
1272399
07/23/99
12/23/9%
05/09/00
11/24/99
12/23/99
03/06/00
05/09/00
011400
05409100
110200
12/23/99
1272399
05/09/00
12/23/99
05/09/00
10/06/00

12723/99

{a) Gross salas

(9) Coalor other

basis pirs

_price _expense ofsale - (h] Gain orloss
05/05/00 32,358 22,563 9,796
05/09/00 37,649 65,400 (27,751
05/09/00 2,757 2,891 (134)
05/09/00 11,891 14,7147 (2,85
05/09/00 21,765 15,739 6,026
0000 36,175 59,604 (23,428)
07/07/00 19,732 31949 (12,217)
07/07/00 34,782 41,005 (6,223)
07/07/00 23,188 24993 {1,811)
07/07100 11,594 11,635 {41)
07/67/00 84,179 28,439 {14,259)
Q7G00 4,952 7,206 (2,254)
07/07/00 85,686 158,634 {72,949)
007700 1,749 1,551 197
4901700 61,325 62,731 (1,405)
09/01/00 130,079 11,774 18,305
09/01/00 pre 23574 TRI36560 (12,986)
a9/01/00 16,502 30,642 (14,340)
09/01/00 19,236 29,945 (10,713)
09/01/00 9618 13,810 (4,192)
09/01/0Q 22312 31,750 {9,438}
03/91/00 3,578 6,450 (872)
09/15/00 18 i1 7
09/27/00 163,433 175,000 (11,567)

3,501,131 3,518,311 . (317,180)
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Louise M, Davies Foundation
c/o Donald D, Crawford, Jr.,Northern Tr. 23-7359841
Form 990-PF, Part IV
Capital Gains and Losses for Tax on Investment Income
{g) Sost or ather
O} How . {c}Bate {8} Groas sales basis plus

_{a) Description of property Acquired acquired {d) Date sold price expanse of ssle th) Gain or loss
Short term gain {loss} detail - Account No, 23-86216
Danaher Corp. 400 Shs Purchase 05/05/99 10/06/99 21,325 26,899 (3,573)
Danahér Corp. 700 Shs Purchase Q723N 10/06/99 37319 40,380 (3,060}
Franklin Res. inc. 800 Shs Purchase 0570599 1 0706599 25,001 310,643 (5.647)
Franklin Res. Inc. 600 Shs Furchase 0712399 10/06/99 18,751 22,686 (3,935}
Lauder Estee Cos Inc. 1,000 Shs Purchase 050599 10/06/99 42,741 48,374 (5,631)
Lauder Estec Cos Inc. 900 Shs Purchase 07/23/99 10/06/99 38,467 45,898 (7431)
Mellon Fin. Carp. 450 Shs Purchase 05/05/99 1970699 15,694 16,748 (1,054
PPG industries Inc_ 600 Shs Purchase 05/05399 16706199 35,663 40,124 {4,461)
PPG Indusiries Inc. 400 Shs Purchase 0272399 10/06/9% 23,775 23,974 £19%)
Pepsico Inc. 1,000 Shs Purchase (5/05/39 10/06/99 33,314 36,998 (3,684}
Pepsico Inc. B0O Shs Purchase 07123199 10/06/99 26,651 32,048 (5,397)
Southwest Airlines Co. 1,050 Shs Purchase 05/05/99 10/06/99 17,065 22,221 (5,159)
Southwest Airlimes Co. 800 Shs Purchase G7/23/99 10/06/9% 9,751 ey 12524 (2,772)
Texaco, Inc. 50 Shs Purchase G5/05199 10/06/99 3,103 TO3109 (6)
Texato, Inc. 600 Shs Purchase 07/23/99 10/06/95 ¢ 37,238 37461 (223)
SBC Communications Inc. .8 Shs Purchase 07/23199 10/19/9% 40 45 (4)
Abbott Laboratories 1,200 Shs Purchase 05/05/99 1(/02/99 45908 56,172 (10,864)
Abbott Leborztories 1,100 Shs Purchase G7/2399 11/02/99 42,082 47229 {5,146}
Texaco, Inc. 650 Shs Purchase 05/05/99 11/02/9% 38,960 40,420 (1,461)
United Parcel Sve Ine. 308 Shs Purchase 11/09/99 11/15/99 20,790 15,400 5,390
Disney Walt Co. 1,300 Shs Purchase 05/05/99 11/24199 36,483 38,672 {2,188)
Disney Walt Co. [,000 Shs Purchase 07/23/99 11/24/99 28,064 26,873 1,192
Haliburtea Co. 700 Shs Purchase D5/05/99 11/24/99 28,613 30,186 {1,572
Haliburton Co, 600 Shs Purchase 0723199 11/24/99 24,526 26,886 (2,360}
Squthrrust Corp. 2,500 Shs Purchase 08/24/99 11/24/99 07,497 53,750 3,747
Tellabs, Inc. 1,200 Shs Purchase D5/05/99 11/24/99 84,186 66,713 17474
Teilabs, inc. 1,100 Shs Purchase 07/23/99 11/24/%99 THI171 67,038 [Q,133
Time Warner, Inc. 900 Shs Purchase D5/05/99 11/2499 55,969 62,4592 (6.522)
Time Warner, Inc. 700 Shs Purchase 07/23/99 11/24/99 43532 52,017 {B.48%5)
Bristol Myers Squibb Co. 400 Shs Purchage 72399 12/21/99 24125 28,299 {4,174)
Intermational Business Machines Corp. 800 Shs  Purchase a7/23/99 12/21/99 §6,749 99,598 {12,84%)
Pfizer, Inc. 2,000 Shs Purchase (8/24/99 12/21/90 54,753 7787 {13,117}
Tyco Intl Ltd 1,200 Shs . Purchase 05/05/99 12/21/99 33,677 49,274 (15,597)
Tyco Int'l Ltd 1,000 Shs Purchase 07123199 12721199 2B 064 49 718 {21,653}
Amged Ine. 50 Shs Purchase 07/21/99 01/06/00 3,069 1,850 1,209
Amgen Ine. 500 Shs Purchase 12/23/99 01/06/00 36,824 32,550 4,174
Anheuser Busch Cos. 200 Shs Purchase 05105990 01/06/00 14,938 13,212 1,026
Anheuser Busch Cos. 500 Shs Purchase ¥7/23/90 01/06/00 37,344 35,093 (749)
Genentech Inc. 150 Shs Purchase 12/21/99 01/06/00 12,799 18,825 {26)
Genentech Ing. 200 Shs Purchase 12723/99 01/06/00 25,065 27,962 (2,897)
Harrah's Entint Inc. 1,900 Shs Purchase 035/05/99 0§/06/00 43,585 44,764 {1,079}
Harrah's Entmt Inc. 1,700 Shs Purchase 07/23499 01/06/00 38,997 36,121 2876
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- Laouise M. Daviaes Foundation - - ..
¢fo Donaid D. Crawlord, Jr.,Northermn Tr. 23-7359841
Form SSD-PF. Part W _ 3
Capltal Galns and Losses for Tax on Invastmant Incomo
_ . . . {g) Costor other _
o . ()How . (s}Dals _(8)Grosseales . basispus T
(8} Dascription of property Acquired m @Dabsdd _price . expenss of sdle {h) Gain ar loss
Harrah's Entmt Inc. 1,000 Shs Purchase _ 122399 01/0600 22,939 25373 2,433)
Enron Corp. 7,700 Shs Purchase. 0170600 01/11700 67,613 371,025 (411 .
McDonalds Corp. 600 Shs Purchase 072399 ~ 01/11/00 24,5286 25,199 {673
McDonalds Corp. 400 Shs Purchase 1272359 o1/11/00 16,3150 16,0909 -251
Bristol Myen: Squibb Co. 700 Shs Purchase 05/05/99 03/06/00 33,951 46373 (12,423)
Rristal Myers Squibb Co. 500 She Purchase 07121199 03/0600 24,250 L3537 (11,123)
Bristol Myers Squibb Co. 400 Shs Purchase 12723499 - 030600 19400  27,0M4 (7.624)
Mellon Fin. Corp. 1,350 Shs Purchase " 05/05/99  ° 03/06/00 39,321 -~ - —- 50,244 - (10,923
Mellon Fin. Corp. 350 Shs Purchase 122399 03/06/00 10,194 11,680 | (1486)
SBC Comynunications Ing. 263.20 She Purchase 0505199 03/06/00 11,598 13,500 (1902
SBC Communications Inc. 788.9 Shs - Purchase - 072399 03/06/00 34,737 44,204 - (9,446)
SBC Communicetions Ine. 490 Shs . Purchase - 122359 03/06/00 21,591 24,918 (3,326)
Swaples Ine. (Retail & Dehvery) 1,100 Shs - Purchase © - G5/05/59 03/0600 23,699 ° 29,906 (6,807)
Staples Inc. (Retail & Delivery) 500 $hs Purchase ‘013K 030600 18,899 £ 21113 (8,213)
Staples In¢. (Retail & Delivery) 600 Shs Purchase 12/23/9% | 03406700 12,600 11,963 637 .
JDS Uniphase Corp. 800 Shs Purchase 1223199 03/14/00 104,878 59,825 43,053
Heélth Mgmt Associates Inc. 1,600 Shs Purchase " 01706200 0M14/00 .. 18413 T 96 . (8,383)
MFB Northem FDS Mid Cap Growth Fund - P , .
6,028.25 Upis Purchase Q72399 05/09/00. 121,530 74,871 " 46,659 -
2,365.93 Units - Purchase ‘0830/99 - .05M5/00 47,697 - 30,000 17,697
6,486.77 Units Purchase . 122399  05/09/00 130,773 125,000 $.773
Citigroup Inc. 150 Shs _ Purchase 12/23/99 05/09/00 9,086 8,400 686
American Int'l Group, Inc. 50 Shs Purchaze 1723099 05/09/00 5,733 5,403 . 332
Circuft City Stores; Inc. 30 Shs - Purchase 1172449 035/09/00 21,751 2319 4432
Cisco Sys, Inc. 50 Shs Purchase 07/2399 05/09/00 3,066 1,545 1,520
Cisco Sys, Inc. 1,400 Shs Purchase 12/2399 05/09/00 85,835 72,844 12,991
Coca Cola 50 Shs Purchase , 07723199 05/09/00 2,538 3,109 - (574)
Comcast Crop. 2,000 Shs Purchese " 10/06/99 05/09/00 66,748 19,375 - (12,627)
Comcast Crop. 600 Shs Purchase 12123199 05/09/00 20,024 32,888 {12,863)
. Dupont E I De Nemours & Co 100 Shs Purchase 07123199 05/09/00 5,089 Do7186 (2.067)
Eme Corp., Mass 150 Shs . ! Purchage 12/23/99 , 05/0%/00 19,492 : 1_5,015 4,417
Exodus Communications Inc. 400 Shs Purchase 03/14/00 05/09/00 32,161 61,950 (29,789)
Gap, Inc. 750 Shs : Purchese . = 0772399 05705700 25,368 | . 35,670 10,302}
Lucent Technologies Inc. 100 Shs. - Purchase - -12723/99 05/09/00 5,782 7,812 (2,030)
Merck & Co., Inc. 200 Shs Puchese ~© 122399 .- 05/09/00 13,863 13,975 (10
Minnesota Mining & Mmufacumng co. 150 Shs Purchase - .- 10/06/99 "05/0%/00 13,098 14,072 (873)
Motorols, Inc. 200Shs - Purchase - 12/23/99 05/05/00 21314 . 28,900  (7.58%)
National Scmjconduclor Corp. 600 Shs Purchase 122359 - 0505700 . 33,454 27224 6,270
Nextel Communicatioris Inc. 200 Shs Purchase - 12123799 05/05700 22,649 21,088 © 1,562 -
Nortel Networks Corp. 150 Shs Purchase 12/23/99 050900 2,942 © 7,383 580
Qwest Communications Int] Inc, 250 Shs Purchase 12/% 05/09/00 11,030 10,984 65
SCI Systems, Inc. 450 Shs : Purchase 0'_!?23!99 05109700 20,142 11,207 8,935
SCI Systems, Inc. 800 Shs Purchase 12723799 05/09/00 35,809 33214 2,585
Sicbel Systems, Inc. 50 Shs Purchase 12/21/99 {5/09/00 6474 421 2,197
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‘ clo Donald D. meford, Jr.,Northern ™ , | 237359841
: T e . -_,:- ]
Form' BBG-PF Part N ; .
Capllal Galns and Losses for- Tax on Investment Income .
{g) Coator pther B
: .. (o) Howr {c) Dats {o) Gross sales basls plun )
a} D of Acquined thulrad _@__taadd o price -~ expersactsals  _[h) Galn orloss
Siebel Systems, Inc. 250 Shs . Purchase 122359 0S/09/00 32,369 22,563 9,806
Verisign Inc. 300 Shs Purchase 0¥/14700 05/09/00 37,649 65,400 {27,751)
Viscom Ine. 50 Shs , Purchase 1212359 05/09/00 2,757 2,891 (134)
Vodafone Group PLC 300 Shs . Purckase 12/23799 050500 11,928 - 14,174 (2,846)
Xilinx Inc. 350 Shs Purchase 122399 05/05/00 | 21,896 15,673 6223
AT&T Corp. 1,100 Shs Purchase 012399 0707700 36,175 59,535 (23,360)

. AT&T Corp. 600 Shs - . . Purchase 122359 0707700 19,732 31,949 {12,217)
FNMA 600 Shs .. Purchase 07/239% " OINTN0 34,782 T 40949 - (6,166)
FNMA 4005hs . - . Purchase . 1212399 07/07/00 23,188 25,024 - (1,836)

-FNMA 2008Shse . . - Purchase 0505/00 0770 11,594 11,635 (4D
Motorola, Inc. 2,550 Shs . Purchase 11/24/99 Q70700 84,179 - 98492 (14,313)
Motorola, Inc. 150 Shs Purchase 12/23/59 Q7A7/00 4952 7,228 C @2

* PE Corp PE Biosystems Group 1 ,225 Shs Purchase 03/06/00 - OIT/00 85,686 157,945 - (72,259)

. PE Corp PE Biosystems Group 25, Shs Purchase os/08/00 " --om’uoo 1,748 1,561 ' 183

. American Tower Corp. 1,700 Shs ~ Purchase 01/11/00 - D9/01/D0 61,325 62,731 -(1,40%)
Chase Manhatten Corp. 2,325 Shs Purchase 0510500  09/01/00 130079 112,065 18014
Gap, Inc. 1,000 Shs . Purchase 110200 OONIMe. 23574 TSL96560 ©.(12,986)
Gep, Inc. 7008hs . - -, - . Purchase . . 12723799 05/01/00 » 16,502 30,842 {14,340
Target Corp. 800Shs ' Purchase 12/23/99 09/01/00 19,236 29,949 (10,713)
Target Carp. 400 Shs Burchase © 05A09/00 09A01/00 9,618 13,810 (4,192)
Worldcom inc. 600 Shs Purchese 122399 09/01/00 22312 31,750 (9,438)
Worldcom Inc. 150 Shs . Purchase . 05/09/00 0901/00 5578 6,459 (881)
Citigroup In¢. .33 Shs Purchase 10/06/00 ‘09/13/00 138 N 3 7
MFB Northern FDS Int1 Growth Equuy Fd oo -

1,564.64 Units Purchase 12/15/99 09/727/00 20,559 21,170 (510)

12,437.8 Units Purchase 12/23/99 09/27/00 163,433 175,000 (11,3567)
Subtotal Short Term Gains/(Losses) Acct #23-86216 3,920,425 4,242,256 © (321,831) -
Towl Shon Tanucqw(_um)_afaeu #23-86215 & 23-_86215_ 7,421,556 8,060,567

!639.01 l!
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Louise M. Davies Foundation
clo Donald D, Crawford, Jr.,Northern Tr. 23-7359841
Form 930-PF, Part IV
Capital Gains and Losses for Tax on Investment Income
{g) Cosl or other
(b} How {c) Date {¢) Gross sales bagrs plus
{a) Dascription of propsrty Acguined acquired {d) Dats sold prics expensaofsale (h) Gain or loss
Long term galn {loss) detail - Account No, 23-86215
Danaher Corp. 300 Shs Purchase 09/22/98 10/06/99 . 15,975 11,743 42312
Iml'l Lease Fin. Cotp. 6.125% Due 11/1/99 Purchase 04/15/96 110159 25,000 25,000 0
Texaco, Inc. 400 Shs Furchase 03/25/98 11/02/99 23,975 24,132 (157
Disney Walt Co. 750 Shs Purchase 03/25/98 11/24/99 21,048 26,598 (3,550)
Bristo[ Myers Squibb Co. 300 Shs Purchase 09/22/98 03/06/00 14,550 15,196 © (846)
SBC Communications, Inc. 789.6 Shs Purchase 02/25/98 03/06/00 34,793 25,098 9,695
Norwest Corp. 6% Nis Due 3/15/00 Purchase 07/13/93 03/15/00 100,000 100,807 (807)
Penney J C & Co. 7.375% Bd Due 06/15/04 Purchage 04/15/96 04/19/00 42,58% 51,311 {8,742}
AT&T Corp. 150 Shs Purchase 05/05/95 05/09M00 5,674 8,409 (2,735)
Exxon Mobil Corp. 100 Shs Purchase 05/03/99 05/09/00 B,051 8,457 (438)
Gap, Inc. 550 Shs Purchase 05/05/99 D5/09/00 18,603 25,185 (6,581)
Merck & Co., [nc. 200 Shs Purchase 05/05/99 05/09/00 12,852 e 112 (260)
AT&T Corp. 600 Shs Purchase 05718784 07/07/00 2 19,732 T 4367 15,365
AT&T Corp. 150 Shs Purchase 05/05/99 070700 ¢ 4,933 8,409 (3,476)
FNMA 400 Shs Purchase 09/50/93 07/07100 13,188 7871 15,318
FNMA 300 Shs Purchass 05/05/99 07/07/00 17,391 20212 {2,821)
Gap, [ne. 200 Shs Purchase 05/05/99 09/01/00 4715 9,158 (4.443)
Target Corp. 1,200 Shs Purchase 02/25/98 09/01/0G 28,854 23,293 5,561
Target Corp. 200 Shs Purchase 05/05/99 09/01/00 4,80% 6,487 {1.678)
Target Corp. 1,200 Shs Purchase 07/23/99 09/01/00 28,854 39,486 (10,632)
Worldeom Ine., 600 Shs Purchase 09/22/58 09/01/00 22,312 19,225 1,087
Worldcom Inc. 450 Shs Purchase 05/05/99 09/D1/00 16,734 24,825 (8,091)
Worldecom Inc. 900 Shs Purchase 07/23/99 09/01/00 33,408 52,425 (18,957
MFB Northern FDS Int'l1 Growth Equity Fd o
24,944.16 Units Purchase 05/05/99 09/27/00 327,766 335,000 (7,234)
7,731.96 Units - Purchase QI2399 09/27/00 101,398 105,000 {3,402)
6,949.27 Units Purchase QRG99 O3/ 270G 91,313 100,000 (8,687}
Q
Subtotal Long Term (ains/(Losses) Acct #23-86215 1,049,776 1,092,055 (42,279)
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Louise M. Davies Foundation
clo Ronald D. Crawford, Jr,,Morthern TT. 23-7359841
Farm 880-PF, Part IV

Capital Gains and Losses for Tax on Investment Income

L

{g) Gost or pther
(&) How {c) Data {e) Gross sales basis plus
{a) Description of properly Acquired acquired {d) Date sold price axpenas of sals {h} Gain or loss
Danaher Corp. 400 Shs Purchase 09/22/98 10/06/99 21,325 15,657 5,668
McDonald's Corp. 700 Shs Purchase 10/28/80 01/11/00 - 28,613 770 © 27,844
Bristo] Myers Squibb Co. 300 Shs Purchase 09122198 03/06/00 14,550 15,387 (837)
SBC Communications, [ne. 658 Shs Purchase 02/2598 03/08/00 28,994 26915 8,079
Norwest Corp. 6% Nts Due 3/15/00 Purchase 07/13/53 03/15/00 100,000 100,507 (807)
AT&T Corp. 150 Shs Purchase 05/05/99 05/09/00 5,683 £465 (2,782)
Exxon Mobil Corp. 100 Shs Purchase 05/05/99 05/008/00 3,051 5,431 380}
Gap, Inc. 350 Shs Purchase 05/05/99 05/05/00 18,603 24910 T (6.306)
AT&T Corp. 750 Shs Purchase 05/05/99 07/07/00 24 665 42,326 (17,661)
FNMA 700 Shs Purchase 09/10493 07107100 40,579 13,773 26,806
Gap, Inc. 200 Shs Purchase 05/05/99 09/01/00 4718 9058 {4,343)
Target Corp. 1,200 Shs Purchase 02725/98 05/01/00 28,854 23,293 5,561
Target Corp. 200 Shs Purchase 05/05/99 09/01/00_ 4809 g - 6,462 (1,653)
Target Corp. 1,200 Shs Purchase 07/23/99 09!0]!0‘_?‘?‘-' 28,853 T 39,486 (10,632}
Waorldeom inc. 450 Shs Purchase 09/22/98 08/01/60 16,734 14,400 2,334
Worldcom Inc. 60C Shs Purchasg 05/05/99 09/01/00 22312 33,000 (10,688)
Worldcom [nc. 300 Shs Purchase 0712399 09/01/00 33,468 52,425 (18,957)
MPFB Northern: FDS Inl Grawth Equity Fd 0
24.944.16 Units Purchasc 05/05/9% 09/27/00 327,766 335,000 (7,234}
7,731.96 Units Purchase 07723/99 09/27/00 101,598 105,000 (3,402)
6,949.27 Unjts Purchase 08/30/99 0977100 91,713 100,000 {8,687)
3,562.38 Units Purchace 09/02/99 09/27/00 46,810 47,344 (534)
Subtatal Long Term Gaine/(1 osses) Acct #21-86216 Q98,295 1,016,909 {18,614}
Total Long Tem Gains'(Losses) Acct #23-86215 & 23-86216 2,048,071 2,108,964 {60,893}
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Louise M. Davies Foundation
¢/o Donald D. Crawford, Jr.,Northern Tr. 23-7T359841
Form 890-PF, Part XV, Line 3a J
Grants and Contributions Paid During the Year or Approved for Future Payment |
Foundation Purpose of '|
Recipient Status Grant - Amount of Grant l_
Immaculate Conception Academy Public charity Education 2000000 |
St. Paul's Elementary School (San Francisco) Public charity Educaton 20,000.00
St. Peter's School Public charity Education 2000000
St Charles School Public charity Education 20,000.00
St. Dominic School (San Francisco) Public charity Education 10,000.00
Mercy High Schoo! (San Francisco) Public chariry Education ' 2,500.00
Dominican Sisters of Mission San Jose for Contribution to the
Vision of Hope Endowment Fund - to be Allocated to the San
Francisco School Program Public charity Education vy 100,000.00
Immaculate Conception Academy Public charity'- - Education 20,000.00
St. Paul's Elementary School Public chariry Education 20,000.00
St Peter's Schoo! Public charity Education 20,000.00
St. Charles Scheel Public charity Education 20,000.00
Sacred Heart Elementary School ($an Francisco) Public charity Education 20,000.00
Our Lady of the Visitacion School Public charity Education 10,009.00
Bertrand Academy of Qakland Public charity Education 5,000.00
St. Paul of the Shipwrecked School (San Francisco) Public charity Education 20,000.00
TIME (Together in the Mission of Education)} for Mission District
Elementary School Extended Care Project Public charity Education 11,000.00
Sen Domenico School for Carnpaign for Growth Progam Public charity Education 100,000.00
Saint Anthony-Immaculate Conception School (San Francisco) Public charity Education 10,000.00
School of the Epiphany (San Francisco) Public charity Education 10,000.00
Saint James School (San Francisce) Public charity Education 10,000.90
Subtotal 468,500.00
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Louise M. Davies Foundation
cloa Donald D. Crawford, Jr. ,Northern Tr. o 23.7359841

Form 980-PF, Part XV, Lina 3a
Grants and Contributions Paid During the Year or Approved for Future Payment

TOTAL
Foundation Furpose of

Recipieat Status Grant = Amount of Graat
Grants fram the General Fund
San Francisco Symphony for Primary Event Sponsor Grant to 1959 Music and
"Deck-the-Hall" Children’s Christmas Program Public charity educatioo 25,000.00
Thomas Aquinas School Public charnity Education 5,000.00

1
Strybing Arboretum Society Public charity Education 5,000.00
Little Sisters of the Poor {San Francisco) Public charity Public assistance 5,000.00
Sisters of St. Dominic {Congregation of the Most Holy Name} for
the Rase Court Community Project Public chanty Public assistance 5,000.00
Merola Opera Program for Training Project Public chanty Educarion 25,000.00
SF Symphony for 1999 "Deck-the-Hall" Children's Christmas e Musicand L o
Program (Saint Peter School Ticket Praject) Public charity"-.",",:' education 1,000.00
Obloff Recovery Programs Public chanty Puhlic assistance 5,000.00
Petaluma Boys and Girls Club Public charity Educaticn 5,000.00
Holy Family Day Home Public charity Public assistance 5,000.00
Plumas County Museurn Association, Inc. (Quincy) for Centenmal
Graat to 4th Graders Pioneer Experience Program Public charity Education N 10,000.00
San Francisco Symphony for Centennial Grant to Louise M. Davies
Guest Conductor Fund Public charity Music 100,000.00
Ants and
Asian Art Museum for Centennial Grant Public charity education 50,000.00
Fine Arts Museums of San Francisco for Centennial Grant to the De Ans and
Young Museum Building Project Public charity education 50,000.00
Merola Opera Program (San Francisco) for Traiing Project Public charity Education 25,000.00
Music and

SF Opera for Centennial Grant for Education Purposes Public charity education 50,000.60

Thomas Aquinas School Public charity Education 20,000.00
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Louise M, Davias Foundation
cl/o Donald D. Crawford, Jr.Northern Tr. 23-7359841
Form 990-PF, Part XV, Line 3a
Grants and Contributions Pald Durlng the Year or Approved for Future Payment
TOTAL
Fourndation Purpase of -
Recipient Status Grant -~ Amount of Grant
Grants from the General Fund (continued)
Order of Matlta Chinic of Northern Californja Public charity Public assistance 12,500.00
Order of Malta (Western Association USA} for the Brother Gerald
Circle Program Public charity Public assistance 10,000.00
Califonia Historical Society for Education Program Public charity Education 25,000.00
San Francisco Ballet for Centennial Grant to Dance in Schools and
Ballet School Programs Public charity Education 50,000.00
RCH (Retreation Center for the Handicapped) for 2000 "Banner of
Love" Program Public charity Public assistance 500.00
Monterey Museum of Art for Year 21000 Support for Loan of e
Davies Collection of Western Art Public charity <& Arts o 8,000.00
) .'f B
Humanpities West Public charity Education 6,000.00
San Francisco Symphony for Primary Event Sponsor Grant to Year
2000 20th Anniversary "Deck-the-Hall" Children's Chuistmas Music and
Program Public charity ¢ducation 50,000.00
Alpine Meadows-Lake Tahoe Ski Education Foundation Public charity Education 1,000.00
Urban

Nob Hill Foundation (Huntington Park Lighting Project) Pubtic charity beautification 5,000.00

Subtotal 559,000.00

TOTAL 1,027,500.00
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BY - LAWS
of
LOUT M, DAVIES FO N

A Nonprofit Public Benefit Corporation

SECTION 1 MEMBERS.

Sectipn 1.1 MEMBERSHIP.

1.1.1 (Classes of Members. This corporation shall have
one (1) class of voting members who are "members" within the
meaning of the California Nonprofit Corporation Law (the "Law").

1.1.2 Selection. The members of this corporation shall be
DONALD D, CRAWFORD, JR., and PHILIP HUDNER. The members, acting
unanimously, may issue additional memberships.

1.1.3 Desjignation. The members, acting unanimously, shall
have the power to designate one or more persons or series of
persons to become members of this corporation at any time or
upon the occurrence of any event. Designation shall be in
writing signed by all members and, unless otherwise specified in
such designation, shall be revocable by any member until the
time upon which such designation becomes cperative, Revocation
of any designation shall be in writing signed by any member and
delivered to all members.

1.1.4 Conpsideratjion. Memberships shall be issued for no

congideration.

12960652 -l-



1.1.5 Multiple a F ional M rehipg. No person may
hold more than one membership, and no fractional memberships may
be held.

1.1.6 Iransfer and Termination of Memberships.

Memberships in this corpeoration and any rights arising therefrom
are not transferable cor assignable. All rights of membership
cease upon the member's death, dissolution or other inability to
act as a member. A member may resign at any time by notifying
the Secretary. An individual member shall cease to act as a
member if such individual is determined to be mentally or
physically unable to act as a member (1) by the other members,
acting unanimously, or (2) if there are no other members, by the
person or persons designated to act as next successor member or
members, acting unanimously.

1.1.7 No Interest ip Assets. No member shall possess any
property right in or to the property of this corporation. In
the event this corporation owns or holds any property upon its
dissolution and winding up, after paying or adequately providing
for its debts and obligations, the members shall dispose of the
remaining property in accordance with the articles of
incorporation.

Section 1.2 QUORUM AND VOTING.

1.2.1 Quorum. A majority of the members shall constitute
a quorum at a meeting of members.

1.2.2 Voting. If a quorum is present, the vote of a

majority of the members present shall be the act of the members,
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unless the vote of a greater number is required by law, these
by-laws or the articles of.incorporation.

Section 1.3 POWERS AND DUTIES.

1.3.1 Elect Directors. The members shall establish the
number of directors and shall elect the directors in accordance
with section 2.1 of these by-laws.

1.3.2 Remove Directors. A majority of the members may
remove any or all directors without cause.

1.2.2 Amend By-laws and Articles. The members may amend
the by-laws to the extent provided in section 6 of these hy-
laws. The members may amend the articles of incorporation to
. the extent provided by the Law and the articles of
incorporation.

1.3.4 Dissolve Corporation. The members may disselve this
corporation in accordance with the Law.

1.3.5 Qther Powers. The members shall have all other
powers granted by law,

Secticn 1.4 MEETINGS, ACTION BY CONSENT AND NOTICE.

1.4.1 Regular Meetinggs. The members shall fix by
resolution the time and place of regular meetings of the
members.

1.4.2 Special Meetings. Special meetings of members may
be called by the board cr any member. No business may be
transacted at a special meeting uniess the general nature of

such business is stated in the notice of the special meeting.
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1.4.3 Actjop by Written Congent. The members may take any

action without meeting if all members consent in writing to the
action. The written consent shall be filed with the minutes of
the proceedings of the members. The action by written consent
shall have the same force and effect ag the unanimous vote of
the members.

1.4.4 Notice. Whenever members are required or permitted
to take any action at a meeting, the Secretary shall send a
written notice of the meeting to each member as follows:

1.4.4.1 In the case of a regular meeting, not

less than ten (10) nor more than ninety (90) days

before the date of the meeting.

1.4.4.2 In the case of a special meeting, not

less than thirty-five (35) nor more than ninety (90)

days after receiving the request for a special

meeting. Such notice shall state the place, date and

time of the meeting and the general nature of the

business to be transacted.

1.4.5 Haiver of Notice. The transactions at any meeting
of members, however called and noticed and wherever held, are as
valid as though had at a meeting duly held atfter regular call
and notice if a quorum is present and if, either before or after
the meeting, each of the members not present signs a written
waiver of notice or a consent to the holding ¢of the meeting ox
an approval of the minutes thereof. All such waivers, consents

and approvals shall be filed with the corporate records or made
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a part of the minutes of the meeting. Attendance of a member at
a meeting shall constitute a waiver of notice of such meeting
except when the member objects at the beginning of the meeting
to the transaction of any business because the meeting is not
lawfully called or convened; provided, howevey, attendance at a
meeting is not a waiver of any right to object to the
consideration of matters required by law to be included in the
notice but not so included, if such objection is expressly made

at the meeting.

SECTION 2 DIRECTCRS.

s 2.1 DIRECTORSHIP.

2.1.1 Number of Directors. The board of directors shall
consist of not less than one {1) nor more than five (5)
directors. The number of directors shall be fixed from time to
time, within the limits specified in section 2.1.1 of these
by-laws, by rescolution of the members.

2,1.2 Selection. The directors shall be elected by the
members. Elections for directors need not be by ballot unless a
member demands election by ballot at the meeting and before the
voting begins. Each member shall cast one vote for each office
of director to be filled without the right to cumulate votes.

2.1.3 Ternm. Directors are elected to a term of one (1)
year; provided, heowever, each director, including a director
elected to fill a vacancy, shail hold office until his or her

successor is elected, except as otherwise provided by law.
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2.1.4 Filling vacancieg. Any vacancy occurring on the
board, including a vacancy created by reason of the death or
removal cf a director as well as any directorship to be filled
by reascn of an increase in the number of directors, shall be
filled by the members. A director elected to fill a vacancy
shall heold office during the unexpired term of his or her
predecessor in office and until his or her successor is elected.

2.1.5 Resignation. Any director may resign effective upon
giving written notice tc the President, the Secretary or the
board, unless the notice specifies a later date when the
resignation is operative. If the resignation is operative at a
future date, a successor may be elected to take ocffice when the
resignation becomes operative. However, except upon notice to
the Attorney General of the State of California, no director may
resign if this corporaticon would then be left without a duly
elected director.

2.1.6 cCompensation. The board may fix, by resolution, the
cempensation of a director.

2.1.7 Np Interest in Agsers. No director shall posgsess
any property right in or to the property of this corporation.

In the event this corporation cwns or holds any property upon
its dissolution and winding up, after paying or adequately
providing for its debts and obligations, the directors shall
dispose of the remaining property in accordance with the

articles of incorporation.
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Section 2.2 QUORUM AND VOTING.

2.2.1 Quorum. A majority of the number of directors then
acting, but not less than one-fifth of the authorized number of
directora, shall constitute a quorum.

2.2.2 Voting. If a quorum is present, the vote of a
majority of the directors present shall be the act of the board,
unless the vote of a greater number is required by law, these
by-laws or the articles of incorporation.

Section 2,3 POWERS AND DUTIES.

2.3.1 General Powers. Subject to the provisions of the
law and any limitation in the articles of incorporation and
these by-laws, the activities and affairs of this corporaticn
shall be conducted and all corporate powers shall be exercised
by or under the direction of the board. The board shall manage
the day-to-day activities and affairs of this corporation.

2.3.2 Qfficers. The board shall select the cfficers in
accordance with section 3.1 of these by-laws.

2.3.3 Graots. The beoard shall authorize any grant or
distribution made without consideration.

2.3.4 Committeeg. The board, by rescluticon adopted by a
majority of the directors then acting, may create one or more
committees to serve at the pleasure of the board and to have
such powers and duties as prescribed by the board and permitted
by law.

2.3.5 Delegation. The board may delegate the management

of the activities of this corporation te any person or persons,
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management company, Or committee however composed, provided that
the activities and affairs of this corporation shall be managed
and all corporate powers shall be exercised under the ultimate

direction of the board.

Section 2.4 MEETINGS, ACTION BY CONSENT AND NOTICE.
2.4.1 Regqular Meetings. The board shall fix by resolution

the time and place of regular meetings of the board without
other notice than such resolution., Notice of any change in the
time or place of regular meetings shall be given to all of the
directors in the same manner as notice for special meetings of
the board.

2.4.2 Special Meetingg. Special meetings of the board may
be called by any director or by any member.

2.4.3 Action By Written Comsent. The board may take any
action without meeting if all directors consent in writing to
the action. The written consent shall be filed with the minutes
of the proceedings of the board. The action by written consent
shall have the same force and effect as the unanimous vote of
the directors.

2.4.4 Notice. Special meetings of the board shall be held
upon four (4) days' notice by first-class mail or
forty-eight (48) hours notice delivered personally or by
telephone or facsimile transmission, charges prepaid, to each
director at his or her address as shown on the records of this
corporation or, if it is not shown on the records and is not

readily ascertainable, at the place at which the meetings of the
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directors are regularly held. If notice is mailed., such nctice
shall be deemed to be delivered when deposited in the United
States mail in a sealed envelope so addressed, with postage
thereon prepaid. If notice is given by facsimile transmission,
such notice shall be deemed to be delivered when actually
transmitted by the person giving notice by electronic means.
Any notice given perscnally or by telephone may be communicated
either to the director or to a person at the office of the
director whom the person giving the notice has reason to believe
will promptly communicate it to the director. Notice of a
meeting need not be given to any director who signs a waiver of
notice or a written consent to holding the meeting or an
approval of the minutes thereof, whether before or after the
meeting, or who attends the meeting without protesting, prior
thereto or at its commencement, the lack of notice to such
director. All such waivers, consents and approvals shall be
filed with the corporate records or made a part of the wminutes
of the meetings. The business to be transacted at the meeting
need not be specified in the notice or waiver of notice cof such
meeting, unless specifically required by law.

2.4.5 HWaiver of Notice. The transacrions at any meeting

of directors, however called and noticed and wherever held, are
as valid as though had at a meeting duly held after regular call
and notice if a quorum is present and if, either before or after
the meeting, each of the directors not present signs a written

waiver of notice or a consent to the holding of the meeting or
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an approval of the minutes thereof. All such waivers, consents
and approvals shall be filed with the corporate records or made
a part of the minutes of the meeting. Attendance of a director
at a meeting shall constitute a waiver of notice cf such meeting
except when the person objects at the beginning of the meeting
to the transaction of any business because the meeting is not

lawfully called or convened.

SECTION 3 OFFICERS.

Section 3.1 SELECTION, REMOVAL AND COMPENSATION.

3.1.1 Qfficer Positions. The officers of this corpcoration

ahall be a President, a Secretary, a Treasurer and such other
officers with such titles and duties ag shall be determined by
the becard. Any number of offices may be held by the same
person, except that neither the Secretary nor the Treasurer may
act concurrently as the President.

3.1.2 Selecticon and Term of Qffice. The officers shall be

chosen by the board and shall serve for a term of one (1) vyear.
A perscn may serve in a particular office any number of times
but not more than two consecutive terms. Notwithstanding the
foregoing, each officer shall hold office until his or her
successor is selected, except as otherwise provided by law.
3.1.3 Removal. Any officer selected by the board may be
removed by the board whenever in its judgment the best interests

of this corporation would be served thereby.
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3.1.4 Resignation. Any officer may resign at any time
upon written notice to the board without prejudice to the
righcs, if any, of this corperation under any contract to which
the officer is a party.

3.1.5 Vacancies. A vacancy in any office because of
death, resignation, removal, disqualification or otherwise may
be filled by the board.

3.1.6 Compensation. The board may fix, by resolution, the
compensation of an ¢fficer.

Section 3.2 POWERS AND DUTTES.

3.2.1 President. The president shall have all of the
powers and shall perform all of the duties that are ordinarily
inherent in the office of the president and shall have such
further powers and shall perform such further duties as may be
prescribed by the board.

3.2,2 gecretary. The Secretary shall keep or cause to be
kept at the principal office of this cerporation or such other
place as the board may order a book of minutes of all
proceedings of the members and the board, with the time and
place of holding, whether reqular or special, and, if special,
how authorized, the notice thereof given, the names of those
present at board meetings, and the number of members present or
represented at meetings of members. The Secretary shall keep or
cause to be kept at the principal office or at such other place
as the board may order a record of members or a duplicate record

of members showing the names of the members and their addresses.
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The Secretary shall give or cause Lo be given notice of all the
meetings of the members and the board required by the by-laws or
by law to be given. The Secretary shall have all of the powers
and perform all of the duties incident to the office of
Secretary and shall have such further powers and shall perform
such further duties as may be prescribed by the board.

3.2.3 Treasurer. The Treasurer shall be the chief
financial officer of this corporation and shall keep and
maintain, or cause to be kept and maintained, adequate and
correct books and records of account of this corporation. The
Treasurer shall receive and deposit all moneys and other
valuables belonging to this corporation in the name and to the
credit of this corporation and shall disburse the same only in
guch manner as the board may from time to time determine and
shall render to the board, whenever requested, an account of all
the Treasurer's transactions and of the financial condition of
this corporation. The Treasurer shall have all of the powers
and shall perform all of the duties incident to the office of
Treasurer and shall have such further powers and shall perform

such further duties as may be prescribed by the board.
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) N 4 L M. DAVIES CATH SCH

Any property of this corporation degignated as part of the
Louise M. Davies Catholic Scheel Fund shall be segregated from
other property of this corporation and held as a separate fund.

Sectiop 4.2 PURPOSE.

Grants or distributions from the Louise M. Davies Catholic
School Fund shall be made to or for the benefit of Catholic
elementary and secondary schools in the San Francisco Bay Area
and Catheclic institutions, organizations and programs that
promote the Catholic faith and mental and physical development
of children of elementary and secondary school age. The board,
in carrying cut the purpcses of the Louise M. Davies Catholic
School Fund, shall exercise its discretion including without
limitation in determining the geographic definition of "San
Francisco Bay Area," in selecting schools, institutions and
programs, in establishing criteria and budgets for grants and in
deciding other matters requiring definition cr interpretaticn.

Section 4.3 REFERENCES TC FUND.

In all written references (including without limltation
references in formal documents and records, press releases and
other publicity and all written communications), the Louise M.
Davies Catholic School Fund shall be referred to as the

"Louise M. Davies Catholic Schoel Fund."
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SECTION 5 MISCELLANFQUS.

Section 5.1 REPQRTS.

$.1.1 Annual Statement of Certaipn Transactions. As long
as required by the Law, this corporation shall furnish annually
to its members and directors within one hundred twenty (120)
days after the close of this corporation's fiscal year, a
statement which briefly describes each of the following
transactions, if any:

5.1.1.1 Any "covered transaction" during the

previous fiscal year invelving more than fifty

thousand dollars ($50,000), or which was one of a

number of "covered transactions" in which the same

"interested person” had a direct or indirect material

.financial interest, and which transactions in the

aggregate involved more than fifty thousand dollars

($50,000). The description of such "covered

transaction” should include the name of the

"interested person" involved, stating such person’s

relationship to this corporation, the nature of such

person's interest in the transaction and, where

practicable, the amount of such interest; provided,

however, that in the case of a transaction with a

partnership of which such person is a partner, conly

the interest of the partnership need be stated.

5.1.1.2 Any indemnification or advance

aggregating more than ten thousand dollars ($10,000)
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paid during the fiscal year to any officer or director
of this corperation pursuant to the Law providing for
the indemnification of officers and directors;
provided, however, that no such report need be made in
the case of indemnification approved by the members.
The amount and circumstances of such indemnification
should be stated.
For purposes of this section 5.1.1, the terms "covered
transaction" and "interested person” are used as defined in the
Law.
5.1.2 Financial Information. As long as required by the
Law, the beoard shall cause an annual report to be sent to the
members and directors within one hundred and twenty (120) days
after the close of this corporation's fiscal year containing the
following information:
5.1.2.1 The assets and liabilities, including the
trust funds, of this corporation as of the end of the
fiscal year.
5.1.2.2 The principal changes in assets and
liabilities, including trust funds, during the fiscal
year.
5.1.2.3 The revenue or receipts of this
corporation, both unrestricted and restricted to

particular purposes. for the fiscal year.
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5.1.2.5 The expenses or dishursements of this
corporation, for both general and restricted purposes,
during the fiscal vear.
§.1.2.6 Any informaticn required by
gection 5.1.1 of these by-laws.
The report required by this section 5.1.2 shall be accompanied
by any report of independent acccuntants, or, if there is no
such report, the certificate of an authorized cfficer of this
corporation that such statements were prepared without audit

from the books and records ¢f this corporation.

Segtion 5.2 RECORDS.
5.2.1 Ingpection of Documents. This corporation shall

keep at itsa principal office the original or a copy of its
articles of incorporation and by-laws as amended to date, which
shall be open to inspection by members at all reasonable times
during office hours. Upon the written request of any member,
this corporation shall furnish to such member a copy of the
articles of incorporation and by-laws, as amended to date. All
books and records of this corporation may be inspected and
photocopied by any member or any member's agent or attormey.
5.2.2 Books. This corporation shall keep adequate and
correct books and records of account and shall also keep minutes
of the proceedings of its members, board and committees of the
beoard and shall also keep a record cf the names and addresses of

the members. Minutes shall be kept in written form. Other
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books and records shall be kept either in written form or in any
other form capable of being converted into written form.

Section 5.3 INDEMNIFICATION AND ITNSURANCE.

5.3.1 Indemnification of Directors and Officers. This
corporation shall, to the maximum extent permitted by law,
indemnify each of its present or former directors and cofficers
(hereinafter in this section 5.3 referred to as "Agents")
against expenses, judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with any
proceeding or any threatened proceeding (hereinafter
'proceeding" includes any threatened proceeding) arising by
reason of the fact that any such person is or was an Agent of
this corporation; provided, however, that the bocard determines
that such Agent was acting in good faith and in a wmanner such
Agent reascnably believed to be in the best interests of this
corporation and, in the case of a c¢riminal proceeding, had no
reasonable cause to believe that his or her conduct was
unlawful. Payments authorized hereunder include amounts paid
and expenses incurred in settling any such proceeding. The
foregoing does not apply to any proceeding specifically excluded
by law, which includes actions brought by or in the right of
this corporation and actions alleging self-dealing or a breach
of any duty relating to assets held in charitable trust.

5.3.2 Ipndempification for Expenses Incurred. If, because
of the nature of the proceeding, this corporation is prohibited

by the law from indemnifying its Agents against judgments,
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fines, settlements and other amounts, this corporation shall
nevertheless indemnify each of its Agents against expenses
actually and reasonably incurred in connecticn with the defense
or settlement of such proceeding arising by reason of the fact
that any such person is or was an Agent of this corporation;
provided, however, that the board determines that such Agent was
acting in good faith and in a manner such Agent believed to be
in the best interests of this corporation and with such care,
including reasonable inguiry, as an ordinarily prudent person in
a like position would use under similar circumstances; further
provided, however, that to the extent required by law, the
authority specified by law shall alsc approve the
indemnification provided for by this section 5.3.2. Expenses
incurred in defending any preceeding may be advanced by this
corporation prior to the final disposition of the proceeding
upon receipt of an undertaking by or on behalf of the Agent to
repay the amount of the advance unless it is determined
ultimately that the Agent is entitled to be indemnified as
authorized in this article or by law.

5.3.3 Igsurxance. The board may authorize this corporation
to purchase and maintain insurance on behalf of any Agent
against any liability asserted against or incurred by such Agent
in such capacity or arising cut of the Agent's status as such,
whether or not this corporation would have the power to

indemnify such Agent againat such liability.
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5.3.4 Exclusions. This section 5.3 does not apply tc any
proeceeding against any trustee, investment manager or cther
fiduciary of an employee benefit plan in that person's capacity
as such, even theough that perscn may also be an Agent of this
corperation. Nothing contained in this secticon 5.3.4 shall
limit any right to indemnification to which such a trustee,
investment manager or other fiduciary may be entitled by
contract or otherwise, which shall be enforceable to the extent
permitted by law.

Section 5.4 DEFINITIONS.

5.4.1 Approval of M ers. "Approval of the members"
means approved cor ratified by the affirmative vote of a majority
of the votes represented and voting at a duly held meeting at
which a quorum is present.

5.4.2 Articles of Incorporation. Any reference in these
by-laws to "articles of incorporaticn" refers tec the articles of
incorporation of this corporation.

5.4.3 Board. Any reference in these by-laws to the
"board" refers to the board of directors of this corporation.

S5.4.4 Law. Any reference in these by-laws to the "Law"
refers toc the California Nonprofit Corporation Law.

5.4.5 References. Unless otherwise indicated, any
reference to a section of these by-laws includes any othe£
gection with the same number followed immediately by a decimal
point and then by one or more digits, or digits and decimal

points.
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S.4.6 Titles and Headings. Titlea and headings contained
in this instrument shall not be deemed to govern, limit, modify
er in any manner affect the scope, meaning or intent of the
provisions in this instrument.

Section 5.5 MISCELLANEOQUS.

5.5.1 (Contracts. The board may authorize any officer or
officers to be agent or agents of this corporation, in addition
to the officers so auvthorized by these by-laws, to enter into
any contract or execute and deliver any instrument in the name
of and on behalf of this corporation, and such auchority may be
general or confined to specific instances,

5.5.2 Checks, Drafts, Etc. All checksg, drafts or orders
for the payment of money, notes or other efidences of
indebtedness issued in the name of this corporation shall be
signed by any officer.

5.5.3 Deposits. All funds of this corporaticon shall be
deposited from time to time to the credit of this corporation in
such banks, trust companies or cther depositories as the board
may select.

5.5.4 Representation of Corporate Shares. Any officer of

this corporation is authorized to vote, represent and exercise

on behalf of this corporation all rights incident to any and all
shares of any other corporation or corporations standing in the
name of thig corperation. The authority hereby granted teo said
officers to vote or represent on behalf of this corporation any

and all shares held by this corporation in any other corporation
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or corporationa may be exercised either by such officers in
person or by any other person authorized so to do by proxy or

power oOf attorney duly executed by said officers.

SECTION 6 AMENDMENTS.

SECTION 6.1 AMENDMENT TC SECTION 4.

If either or both of Donald D. Crawford, Jr., and

Philip Hudner is a member of this corporation, section 4 of
these by-laws may not be amended or repealed except with the
unanimous consent of the members., If neither Donald D.
Crawford, Jr., nor Philip Hudner is a member of this
corporation, section 4 of these by-laws may not be amended or
repealed except with the unanimous consent of the members, if
any, and directors of this corporation and the Attormey General
of the State of California.

Section 6.2 OTHER AMENDMENTS.

Except as otherwise provided in section 6.1 of these
by-laws, new by-laws may be adopted, or thesge by-laws may be
amended or repealed, by the members or, 1f there are nc membhers,

by a majority of the directors.
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CERIIFICATE OF SECRETARY

I, the undersigned, certify that I am the secretary of
LOUISE M. DAVIES FOUNDATION, a California nonprofit corporation,

and that the above by-laws, consisting of twenty-one (21} pages,

are the by-laws of this corporation as adopted by the directors

on M d/ . 2000.

/
Dated: . 2000.

er, Secretary
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SECRETARY OF STATE

[, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of b page(s) has
been compared with the record on file in this office, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

JAN D LT

Z?.

Secretary of State

Sac State Form CE-i07 (rev 9.98]

=" OSP 98 13524
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I ND o ENDORSED - FILED
in the oifics of the Secreupy of Siala
ol the Sute o Caliomin
ARTICLES OF INCORPORATION OF
DEC 1 9 2000
I DAVIES FQ I
BILL, JONEE, Secryy of Stute

DONALD D. CRAWFORD, JR., and PHILIP HUDNER certify

that:

1. We are the president and the secretary,
respectively, of the Louise M. Davies Foundation, a
California nonprofit public benefit corporation.

2. The provisions ¢f the Articles of Incorporation of
the Louise M. Davies Foundation are deleted in their
entirety and replaced by the provisions in Exhibit A,
attached hereto.

3. This amendment has been approved by the required
vote of the directors.

4. Pursuant to California Corporations Code section
5812 (b) (3), the amendment may be adopted by the board alone

because the corporaticon has no members.

Amendment executed this o2£ day of M, 2000,
at San Francisco, California.
ﬁ);/l’/1 éﬁ Kilb-/;ff/lﬂ

Donald D. Crawford, Jr.
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Each of the undersigned declares under penalty of
perjury under the laws of the State of California that the
gtatements contained in the foregoing certificate are true

and correct of his own knowledge.

Executed this &/ day of (% 2000, at San
California. -

Francisco,

13925761



EXHIBIT A

RESTATED ARTICIES CF TNCCRPORATION CF

LOOTSE M. DAVIES FOUNDATION

A Nonprofit Public¢ Benefit Corporaticn

One: The name of this corperation 1s:

LOUISE M. DAVIES FOUNDATION

Twe: This corporation is a nonprofit public benefit
corporaticn and is not organized for the private gcain of any
person. This corporation is organized under the California
Nonprofit Public Benefit Corporation Law for charitable
PUrposes.

Three: A. This corporation is crganized and operated
exclusively for charicable, religious, scientific, literary
and educatiocnal purposes within the meaning of
section 501(c) (3} of the Internal Revenue Code of 1386, as
amended (hereinafter "the Ccde").

B. The property of this corporation 1s irrevocably
dedicated to charitable, religious, scientific, literary and
educational purposes, and no part of the net inceme or
assets of this corporatien shall ever inure te the benefit
of any directer, officer or member cf this ceorporation, or
to the benefit of any private individual.

C. No substantial part of the activities of this
corporation shall consist of carrving on propaganda, or
otherwise actempting, to influence l=2gislacion, and thais

corporation shall not rarticipate or intervene 1in any
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political campaign'(including the publishing o¢r distribution
of statements) on behalf of, or in copposition to, any
candidate for public office.

Four: A. During-any period the corporation is deemed
tc be a "private foundation," as defined in section 509 of
the Code, the corporation shall distribute its income for
each taxable year {and principal, if necessary) at such time
and in such manner as not to subject the corporation to tax
under section 4942 of the Code.

B. The corporation is prohibited fram the following:
(1) engaging in any act of self-dealing (as defined in
section 4941(d) of the Code), (2) retaining any excess
business holdings {as defined in section 4543({c} of the
Code) that would subject the corporation to taxation under
section 4943 of the Code, (3) making any investments in
such manner as to subject the corporation to tax under
section 4944 of the Code and (4) making any taxable

expenditures (as defined in section 4$45{d} of the Code}.

Five: Pfroperty held by this corporacion designated
as the Louise M. Davies Catholic School Fund shall be
segregated from other property held by this corporation,.
The Louise M. Davies Catholic Schoocl Fund shall be
administered as follows:

A. The property of the Louise M. Davies Catholic
School Fund shall be distributed to or for the benefit of
Catholic elementary and secondaryvy schools in the San

Francisco Bay Area and Catholic inscitutions, organizatiens
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and programs that promote the Catholic faith and mental and
physical development of children of elementary and secondary
school age.

B. In all writteﬁ references (including without
limitation references in formal documents and records, press
releases and other publicity and all written
communications), the Louise M. Davies Catholic Schoecl Fund
shall be referred to as the "Louise M. Davies Catholic
School Fund."

C. In carrying out the purposes of the Louise M.
Davies Catholic School Fund, the exercise of discretion of
the board of directors of this corporation shall bhe final
and binding in all respects, including without limitation
the geographic definition of "San Francisco Bay Area," the
selection of schools, institutions and programs, the
establishment of criteria and budgets for grants and other
matters requiring definition or interpretation in
administering‘the Louise M. Davies Catholic School Fund #n
accordance with these articles of incorporation.

Six: Upon the dissolution or winding up of this
corporation, its assets remaining after payment of, or
provision for ﬁayment of, all debts and ' liabilities of this
corpcration shall be distributed as follows:

A. Property of the Louise M. Davies Catholic Scheel
Fund shall be distributed to any one or more "Cathelic
Organizations* {as defined herein) that are also "Charitable

Oorganizations" {(as defined herein).
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B. All other property of this corporation shall be
distributed -0 any one or more Char:table Organications,

C. For purpeses of these articles of incorporatien,
the term "Catholic Orgénizations" shall mean Charitable
Organizations that would qualify under paragraph A of

Article Five of these articles of incorperation to receive

funds from the Louise M. Davies Catholic School Fund.
D. For purposes of these articles of incorporation,
the term "Charitable Organizations" shall mean nonprofit
funds, foundations or corporations that are organized and
operated exclusively for charitable, religious, scientific,
literary or educaticnal purpcses and that have established
and maintained tax-exempt status under section 501(c) (3) of
the Ccde.
Seven: Articles Eive, Six and Seven of these articles
of incerpeoration may not be amended except as follows:
A. While either Donald D. Crawford, Jr., or
Philip Hudner is a member of this corporarion, with the
unanimous consent of the members of this corporation.
B. After both Donald D. Crawford, Jr., and

Philip Hudner cease to be members ¢f this corporation.

with the unanimous consent of {1} the membhers of this

corporation, (2} the directors of this corporation and

(3) the Attorney General of the Stace of California.
Eight: This corporation elects to be governed by all

of the provisions of the California Nonprofit Corporation

Law of 1980 not otherwise applicable to it under Fart 5.
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Fam 2798 Application for Extension of Time 1o File

(iov. Juns 1638} Certain Excise, Income, Information, and Other Returns OMB Mo, 184501 68
Dapariment of Ihe Trewsuy
Ininal Paveiul Sarrcs » Flle a scparate application tor each return.

ype o wmme Louise M. Davies Foundation Emplayer igantiticalion rumb
pﬂ' '"L"Fu' 5 he c/o Donald D. Crawford, Jr./Northern Tr. 23-7359841

Ul’l‘l‘ and ona Numbaer, strast, andraam or sulla no. (or PO, box ro. H mall is nat deliversa to sirast addres )
copy by the due
dasfr flingyour | 580 California Street #1800

return. Ses ins- City, town or paat ofhice, alate, and ZIFcode. For a Iorsign addreas, sss inatructions.

fuctions on back. .
San Francisco, CA 94104

Nole: Comorate incoma tax raturn filers musi use Form 7004 to raquest an extension of time to fils. Partnerships, REMICs, and tusks must usa
Form 8736 to request an extension ol ime to file Form 1065, 1066, or 1041.

1 lrequest an axtension of tima until 5/15 , 2001 1o fie (check only one):
O Form 706-GS(D) [ Form 930-T (401 (a) or 408{z) kust) £} Form 1120-ND (sec. 4951 taxes) 0} Form 8612
O Form 706-GS(M O Form 990-T {trusl cther than above) O Form 3520-a 0 Form 8513
0 Form 990 or 990-EZ O Form 1041 (estata) {see instructons) O Form 4720 O Forma72s
0 Form 890-BL O Form 1041-4 O Form 5227 O Form 8803
B Farm 990-FF O Form 1042 O Form 6089 O Form 8831
It the organization does not have an oHica of place of businass in the Unitad SEates, chack this BOX. . . ... v v v esen s eernserennaeneeses » 0O

2a For calendar yoar , o other lax year beginning 10/ 01/1999  andending 9/30/2000
b If Lhis tax yoar is for less than 12 months, check reason: U intalreturn LI Finalretwn O Change in accounting periad
2 Has an extansion of imo 1o fiks Deen Previously grantad 107 this 18X YEAIT . . 1o\ ersereres coeen o sseransansaronenssorssesnes Oves BnNo
State In detail why you need the extension Additional time is required in order to gather the
informaticn necessary for the preparation of a complete and accurate
return.

Sa I thiy form is tor Form 706-GS(D), Form 706-GS(T), 990-BL, 990-FF, 990-T, 1041 (estate), 1042, 1120-ND, 4720,
6069, 8612, 8613, 6725, 8804, or BB, enter the tenkalive tax, less any nonrefundable credits. Sea instructions... ... o0 eus $ 14,039

b Mthis formis for Form 990-PF, 930-T, 1041 {estate), 1042, or 8804, enier any refundable credits and estimated tax

payments made. include any pror year overpaymentallowed asaaedib ... . ... .. i iii s ii i e s 24,000

¢ Balance due. Subkactline 5b kom lina 5a. Include your payment with this farm, or deposH with FTD coupen if requirsd.
B NSO ONE. . ..t ettt et sttt ettt e e e e e H [ 0

Signature and Veritication

Under panallles of periury. | declare 1hat | have examinsd this lorm, including accompanying schedules and glatemenis, and 10 the beast of my knowlsdgs and bellaf, it is brus, comect,
and complale; and ihat 1am authorlzed 1o prapare this form,

Signaturs * Thie P Qats b
FILE ORIGIMAL AND ONE COPY. The IRS will show below whether or not your application |s approved and will return Lhe copy.

Nofice to Applicant - To Be Compleied by lhe IRS

O we HAVE approved your applicaton. Please atlach this form to your return,

O we HAVE NOT approved your application. However, we have granted & 10—day grace period from the later of the date shown below or the
due date of your return (including any prior extensions). This grace period Is ¢onsidered to be a valid exlenslon of tima for elections otherwise
required to be made on a imely retwn. Please attach this foem to your return.

0 we HAVE NOT approved your application. Atier considering the reasons slated in item 4, we cannot grant your request for an extension of
time to flle. We are not granting the 10-day grace period.

O We cannot consider your application becausa it was fled after the due date of lhe return for which an extension was requestad.

O other:

. By
Dirnctor Crata

If you want & copy of this form o ba returned to an address other than that shown above, please enter the address to which the copy should ba senl,
Nams

Piease |RK TAYLOR & ASSOCIATES

Type Numter, street, androom or aulfe no. {or P.O. box ne. H mall is net dellversd 1o strest address}

or  |2890 NORTH MAIN ST., SUITE 305

Print Sy, town or past office, atate, ana ZIP ¢code. For & loreign addresa, 586 Instrucilons.
WALNUT CREEK, CA 94596
KFa For Paperwork Reduction Act Notlce, see back of form. Farm 2758 (Rev_8-08)




