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16) > $ 22,561,233. (Part I, column (d) must be on cash basis.) under section 507(b)(1)(8), check here . P> I—_]
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d} (a) Revenue and {b) Net investment {c) Adjusted net for charitable
may not necessanly equal the amounts in emggzﬁ: per income income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)

1 Contributions, gifts, grants, etc, d (attach schedule} . 1_’ 150,113 '

2 cneok b Hyg,oupsaon s notrequredtc

3 Interest on savings and temporary cash investments 313 313. ATCH l _ L i

4 Dividends and interest from secunties | _ . . 292,796 299,183 ATCH - 2:

SaCGrossrents . . .. ... ... ....... :

b Net rental income or (loss) : '
c@ 6a Net gain or (loss) from sale of assets not on line 10 -782,1994
C2| b Gross sales price for all 1,426,748. - :
gg assets on line 6a
«o| 7 Capital gain net income (from Part IV, ne 2) ,
[;-1:'}; 8 Netshort-termcapitalgan . ... ... .. N :
™~j [ 9 Income modifications + -+« - .. .. '
10 a Gross sales less retums
and allowances » « « - - - -
> b Less Costo SOl
= c F‘E@@VE@ (attach schedule) . ' ’
~ || {—©thermcome (attach sphadule) . . . . . . 70,023, 193,797, ATCH 3
. Nad Total Add ines A throdd®}1 . . . . . . . . 731,046/ 493,293 .
L:‘: ﬁ\rdp%&ngah oéyﬁurs I&l rs, trustees, etc | | 04
= »]14_Otherem loyge-s" ar{wages ,,,,,
L ‘@@‘g‘é dipbibyee bebetts . . . . .
§_ 16a Legal fees (aftach schedule) ATCH 4 1,944, 0. 0. 1,944.
X| b Accounting fees (attach schedute)RTCH _5 .. 83,4654 40,233, 0. 41,732.
@1 ¢ Other professional fees (attach schedule)
B[17 interest. ATTACHMENT. 6 .. . .. 1,661,
E 18 Taxes (attach schedule) (see page 14 of the mstructons) 3 13,196 6,907.
'E 19 Depreciation (attach schedule) and depletion ,
3 20 OCCUPANCY « v v & v 4 o v o o o o o 2 o =«
© |21 Travel, conferences, and meetings . _ , . . .
& 22 Prntingand publicatons , ., ... ... .. 196, 196.
E’ 23 Other expenses (attach schedule) ATCH 8 . 25 59,848, 25.
E 24 Total operating and administrative expenses.
g. Add lines 13through23 , . .. ...... 98,8264 108,649, 0. 43,897.
o 25 Contributions, gifts, grantspad . . . . . . . 813,922 - 813,922.
_126 _ Tota expenses and disbursements Add ines 24 and 25 912,748 108,649 0. 857,8189.
27 Subtract line 26 from line 12
a of over exp and di .. —1811702'
b Net investment income (if negative, enter -0-) 384, 644.
c Adjusted net income (If negative, enter -0-). . -0-
For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions. ssa ** ATCH 7 Form 990-PF (2009)
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Form 990'PF

Department of the Treasury
Intemal Revenue Service

Treated as a Private Foundation

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Note: The foundation may be able to use a copy of this retumn to satisfy state reporting requirements.

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

03/01

, 2009, and ending

02/28, 2010

G Check all that apply’

Initial return

I_J Initial return of a former public charity
Address change

Amended return

!:] Final return

Name change

Name of foundation A Employer identification number
Use the IRS
label. DRISCOLL FOUNDATION 41-6012065
Otherwise, | Number and street (or P O box number ff mail s not delvered to street address) Room/suite | B Tetephone number (see page 10 of the mstnctions)
print
orype. 130 E. 7TH STREET, SUITE 2000 (651) 228-0935
See Specific T
Instructions. | C1tY o town, state, and ZIP code C U exemption appleatonss > H
D 1 Foreign organzations, check here . ’
ST PAUL, MN 55101-4930 2. Foreign organizations meeting the

H_Check type of organization: | X I Section 501(c)(3

Section 4947(a)(1) nonexempt chantable trust

exempt private foundation

Other taxable private foundation

85% tesl, check here and attach
computation

Fair market value of all assets at end

of

year (from Part Il, col. (c), line

Other (specify)

J Accounting method L)ﬂ Cash L_l Accrual

If private foundation status was t
under section 507(b)(1)(A), check here .

[

If the foundation 1s in a 60-month tenmination

R



Form 880-PF (2008) 41-6012065 Page 2
Balance Sheets ggsagr?;?o?\cgg?uur:'le: sat?gulac;n ;:nfg?:rl\éh-gf-year Beginning of year End of year
amounts only (See instructions ) {a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearng , . , ... ............
2 Savings and temporary cash investments , _ , .. . ... .. 297,682. -776. ~-776.
3 Accounts recewable » 15,550.
Less allowance for doubtfulaccounts ®» __ 15,550. 15,550. 15,550.
4 Pledges recewvable »_
Less allowance for doubtful accounts ® __
5 Grantsreceivable . . . . ... .........0......
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the mstructions)
7  Other notes and loans recewvable (attach schedule) » _
Less allowance for doubtful accounts » _
| 8 Inventonesforsaleoruse . . . ... ........
§ 9 Prepaid expenses and deferredcharges , , ., .. ......
2103|mumwM&USaMsMewwmmmWMmmm@mmsmMMﬂ*f 277,080. 449, 642. 471,016.
b Investments - corporate stock (attach schedule) ATCH 10 9,785,785. 11,684,9789. 13,855, 340.
c Investments - corporate bonds (attach schedule),A'I_'CH ll 4,843,515. 4,950,426. 5,526,921.
11 Investments - land, buidings, > . B
and equipment basis Y _ _ __ ______ ________
Less accumulaled depreciation P
(attach schedule) = o
12 Investments - mortgageloans _ . . . . ... . .. .. ...
13 lnvestments-other(attachschedule)_ATCH_ 12 _____ 2,254,247. 2,343,818. 2,582,200.
14 Land, bulldings, and > . -
equpment basis 0 ¥ o __
Less accumulated depreciation »
(attach schedule) O o
15 Other assefs (descnbe » ATCH 13 ) 10,981. 10,982. 10,982.
16 Total assets (to be completed by afl filers - see the
instructions Also, seepaget,teml) . . . . . ... .. ... 17,484,840. 19,454,621. 22,561,233.
17  Accounts payabie and accruedexpenses | . | .. ... ) ' '
18 Grantspayable ., .. .,............
819 Deferredrevenue . . . . . ... .............. '
'.E-: 20 Loans from officers, directors, trustees, and other disqualffied persons
ﬁ 21 Mortgages and other notes payable (attach schedule) | | . | .
=22  Other liabilities (describe » __ )
23  Total liabilities (add hnes 17 through22). . .. .. ... .. ,
Foundations that follow SFAS 117, check here PL_J .
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . .. .. . 0. ittt '
8(25 Temporanlyrestncted . . .. . ... ............
@[26 Permanentlyrestncted , . . . .. ... ........... .
B Foundations that do not follow SFAS 117,
z check here and complete lines 27 through 31. p
6|27  Captal stock, trust principal, or current funds _ . . . . . . . . 17,484,840. 19,454,621. :
-g 28  Paid-in or captal surplus, or land, bldg , and equipment fund | , , . . —
3 29 Retamed earnings, accumulated income, endowment, or other funds , . 0. 0 “
f 30 Total net assets or fund balances (see page 17 of the . ]
z MSIUCHONS) . . . . .ot 17,484,840, 19,4584,621.
31 Total liabilities and net assets/fund balances (see page 17
Of the INStIUCONS) & v v v v v v v v v v e e e o v e wmws 17,484, 840. 19,454,621
Analysis of Changes in Net Assets or Fund Balances )
1 Total net assets or fund balances at beginning of year - Part Ii, column (a), line 30 (must agree with
end-of-year figure reported on prior yearsretum) = L L L L e 1 17,484 ,840.
2 Enteramountfrom Parthine27a . L., 2 ~18T,902,
3 Other increases not included in line 2 (temize) » ATTACHMENT 14 3 3,594,592,
4 Addlines 1,2,and3 T L 4 20, 897, 730.
5 Decreases not included in line 2 (temize) p- ATTACHMENT 15 5 1,443,109.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part i1, column (b), line 30 . . . . . 6 19,454,621,
**ATCH 9 Form 990-PF (2008)
Jsa
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Form 890-PF (2009)

41-6012065

Page 3

Capital Gains and Losses for Tax on Investment Income

{b) How (c) Date
(a) List and describe the kind(s) of property sold (e g, real estate, acqured acquired éd) D%t: sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) m {mo , day, yr ) mo, day, yr)

1a SEE PART IV SCHEDULE
b

c

d

e

(e Gross sl prce (" Deprecton sloved ) oo o e ot

a

b

(]

d

(]

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(i) F M.V as of 12/31/68

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

(k) Excess of col (1)
over col (j), ff any

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

@ a0 |o|w

2 Capital gain net income or (net capital loss)

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

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

If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions).
If (loss), enter-0-NPart L, line 8. . . . . . i\ v v i v it s et et e et et aa o s e

-832,392.

3

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

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

If section 4840(d)(2) applies, leave this part blank

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

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

. DYesNo

1 Enter the appropnate amount in each column for each year,

see page 18 of the instructions before making any entries.

Base b (b) © (d
Calendar y::re(cge tgx ye!?abresglnmng n) Adjusted gqualifying distnbutions Net value of nonchantable-use assets (col l()gs)lg:nt:;;nbryagg' ©)

2008 1,250,957. 20,709,822. 0.060404

2007 1,155,933. 26,321,291. 0.043916

2006 924, 884. 24,363,864. 0.037961

2005 1,062,231, 22,271,210. 0.047695

2004 869, 395. 20,043,450. 0.043376

2 Totalofline 1, colimn (d) | . ... ... 2 0.233352
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the

number of years the foundation has been in existence flessthanSyears | . . . . ... .. 3 0.046670

4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 4 19,745,941.

5 Multiplyned4byline3 L e i 921,543.

6 Enter 1% of net investment income (1% of Partl, ne27b) . . .. .. . . .. ... .. 6 3,846.

7 Add I|nessand6 ------------------------------------------ 7 9251389.

8 Enter qualifying distributions from Part XII, fine 4 8 857,8189.

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

Part Vl instructions on page 18.

JSA
9E1430 1 000

472X030 M021 12/30/2010 3:46:25 PM V 09-8.6

70000

Form 990-PF (2009)

PAGE 4



Form 990-PF (2009) 41-6012065

Page 4

Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here | 4 L_] and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ __ _ _ __ _ _ _ (attach copy of ruling letter if necessary - see instructions) : .
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 7,693.
here » ] and enter 1% of Partl,ine27b, . . . ... ... .. e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) , . . | 2
3 ADAINES 1ANA2 | . . e e 3 7,693.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) , , |, | _4 0.
5 Tax based on investment income. Subtract ine 4 from line 3. If zeroor less, enter 0- _ , . . . .. .. . 5 7,693.
6 Credits/Payments Lt

a 2009 estimated tax payments and 2008 overpayment credited to 2008, _ | 6a 12,000.

b Exempt foreign organizations-tax withheld atsource , , , . . .. ... ... 6b 0.

¢ Tax pad with application for exdension of time to file (Form 8868) = _ . . . 6c 0. )

d Backup withholding erroneouslywithheld , . . . . . . ... ..... ...LSd » .
7 Total credits and payments. Add lines6athrough6d . . . . . . . . .« v ¢ v ot v it e it it v 7 12,000.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 s attached . . . . . . .

9 Tax due. If the total of ines 5 and 8 1s more than ine 7, enter amountowed _ _ _ . . . . . . .. ... .. >l 9
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid . = | > 10 4,307.
11 Enter the amount of line 10 to be. Credited to 2010 estimated tax p 4,307. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? | | | | L L L L L L L L e e s e i e e e e n e e e 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for defiNfION)? . . . . . L L L. ... e 1b X
If the answer 1s "Yes” to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals 1
published or distributed by the foundation in connection with the activities NN

¢ Did the foundation file Form 1120-POL forthisyear? . . . . . . . i i e s s e e e e e e e e 1c X

d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year R

(1) On the foundation P $ (2) On foundation managers P $ e

e Enter the reimbursement (if any) paid by the foundation during the year for poltical expenditure tax imposed . : \_

on foundation managers P $ .
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS? . . . ... ... 2 X
If "Yes," attach a detailed descnption of the activities ’
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
tncorporation, or bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes , ATCH, 16 .. .. 3 X
4a Dud the foundation have unrelated bustness gross income of $1,000 or more during theyear? _ ., . . . ... .. ..... 4a X
b If "Yes,” has it filed a taxreturn on Form 990-T for this Year? _ | . . . _ . . . . i i v i s e e et e e e e e e e e 4b X
5 Was there a hiquidation, termination, dissolution, or substantial contraction dunngtheyear? . . . . . . . ... ....... 5 X
If "Yes," attach the statement required by General Instruction T N
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legisiation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the goveming Instrument? _ | | . . . . . . . i i v i v i e f et e e e e e e e . L& X
7 Did the foundation have at least $5,000 in assets at any time dunng the year? i "Yes, " complete Part Il, col (c), and Part XV L7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
mstructions) B MN. ] ,
b If the answer 15 "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attachexplanation , . . . . ... ... .... ...l 8b X
98 Is the foundation claming status as a private operating foundation within the meaning of section 4842(j)(3) or
4942())(5) for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV on page
27)? If Yes,"complete PartXIV . . . . . . ... ... .. e e R I X
10 Did any persons become substantial contnbutors during the tax year? /f "Yes™ attach a schedule listing their
names and addresses . _ . . . . . e e s e e foe e e e e e e et e e e s e e e s e s e e a4 10 X

JSA
9E1440 1 000
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Form 990-PF (2009)
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Form 990-PF (2009) 41-6012065 Page 5
Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlied entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of theunstructions) . . . . . . .. ... .. ... .. 11 X
12 Did the foundation acquire a direct or indirect interest in any appiicable insurance contract before
August 17,2008%. . . . v o i v e e . e e e .. L2 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . 13 X
Website address »____ _ N B
14 The books are n care of p FIDUCIARY COUNSELLING, INC Telephoneno P __ ___ 651-228-0935_ ____
Locatedat »30_E. 7TH STREET, SUITE 2000 ST PAUL, MN zp+a» 55101-4830
15 Section 4947(a)(1) nonexempt charntable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . - « » « « « v o v o v v 0 00 o >-D_
and enter the amount of tax-exempt interest received or accrued dunngtheyear , . . . . . . . . ¢« « o o o o .. ﬂ1 5]
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the “Yes” column, unless an exception applies. Yes| No
1a Dunng the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leastng of property with a disqualfied person? | | | ., . . .. I:] Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
AISQUAlIfIEd PErSON? . & v v v o i e e e e e e e e e e e e e e e e e e e e e e e e e Yes X|No . :
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . . . Yes No ,
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , . . . .. .. Yes [ X|No -
(5) Transfer any income or assets to a disqualified person (or make any of either available for ) s
the benefit or use of adisqualified person)?, . . . . . . . . v i 4 o 6 s 4 bt e e m e D Yes No ‘. . [
(6) Agree to pay money or property to a government official? (Exception. Check "No" if
the foundation agreed to make a grant to or to employ the official for a period after - 1
termination of government service, If terminatingwithin 80days ). . . . - . . . . . . . ... D Yes No o ‘ .
b If any answer s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed in Regulations ' - .
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? « « « » = » « . . - 1~b
Organizations relying on a current notice regarding disaster assistance checkhere |, . . . . . . ... ... > I:l v .
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that : ‘ i
were not corrected before the first day of the taxyearbeginningm 20097 . . . . . . . . . .« ¢ & i i i i e m et e e, 1 c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a pnvate h
operating foundation defined in section 4942())(3) or 4842(;)(5)) f
a At the end of tax year 2009, did the foundation have any undistributed income (ines 6d and B °
6e, Part XIli) for tax year(s) beginning before 2009?. . . . . . . <« . . o0 v ool e e e ey . D Yes No . .
If "Yes,"listtheyears p» _ __ _ ______ e e e _ - I RS
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) T N S
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) -
{o all years listed, answer "No" and attach statement - see page 20 of the instructions ) . . . . . . e e e e e e e ... |2b
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» [, e e — , .
3a Did the foundation hold more than a 2% direct or indirect interest in any business -
enterpnise at any time dunngtheyear? | | | | . . . . . . . . ... ... e e e D Yes No .
b If "Yes," did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disquahfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse
of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, fo determine if the
foundation had excess business holdings in 2009 ) . . . . . @ 4 v i i i e i v et et e et e e e e s e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , , . . . . .. 4a X
b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its . .
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginningin 20097 . . . . . . 4b X

JSA
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Form 990-PF (2009) 41-6012065 Page 6
ZlaYIE-] Statements Regarding Activities for Which Form 4720 May Be Required (continued)
§a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? , , ., . ., . [:] Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registrationdrive? .~ L. e B Yes No
(3) Provide a grant to an individual for travel, study, or other smilar purposes? , . . . . .. ... .. Yes No
(4) Provide a grant to an orgamization other than a charitable, etc , organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions), . , . . ., . D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, titerary, or educational
purposes, or for the prevention of cruelty to chidren oramimals?, _ , ., . ... ........ [:] Yes No
b If any answer 1s "Yes” to 5a(1)~(5), did any of the transactions fall to qualify under the exceptions described in :
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . .. 5b
Organizations relying on a current notice regarding disaster assistance checkhere, | ., . . . . ... .. .. » R i .
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax :
because it maintained expenditure responsibility for thegrant? | . |, e e e e e e e e [:] Yes D No

If "Yes, " aftach the statement required by Regulations section 53 4945-5(d)
68a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract?. . . . ... .. e e e e e e e e e e e e e e e e e D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? _ , _ . . . . .. ... 6b X
If "Yes" to 6b, file Form 8870 o )
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | D Yes No .
b if yes, did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . . . ... .. 7b X

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 _List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

b) Title, and average c) Compensation (d) Contributions to t
{a) Name and address ¢ )hours per weekg ((If) not paid, enter employee benefit plans (ez,ﬁ,’;’}e:”sf;",fg;" !
devoted to position 0-) and deferred compensation
ATTACHMENT 17 0. 0. 0.

2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).
If none, enter "NONE."

(d) Contributions to

(b) Title, and average Expense account,
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation p?;nnpsk;%%e dl;?gr?gtd (egth’g :ﬁ'g wanc:sn
devoted to position compensation
TTNONE T TTTTTTTTTTTTTT
Total number of other employees paid over $560,000 . . . . . ... . ... .. ...... e e e e e e e e e e e PL

Form 990-PF (2009)

JSA
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Form 990-PF (2009) 41-6012065 Page 7

=E1{2I} Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3_Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service (¢) Compensation
ATTACHMENT 18 83,465.
Total number of others receiving over $50,000 for professional services . . . . . . . . . . ... .. «. ... .... ... DT NONE

()Y Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities duning the tax year Include relevant statistical information such as the number s
of organizations and other beneficianes served, conferences convened, research papers produced, etc es
1 N/A
2 .
T
4

ELNE] Summary of Program-Related Investments (see page 23 of the instructions)

Describe the two largest program-refated investments made by the foundation dunng the tax year on fines 1 and 2

1 NOT APPLICARLE

Amount

Form 990-PF (2009)

JsA

8E1465 1 000
42X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 8




Form 990-PF (2009) 41-6012065

Page 8

see page 24 of the instructions.)

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

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc , .
purposes: .
a Average monthly fair market value of securites L 1a 18,505,495.
b Average of monthly cash balances = . . .. e e e e e e 1b 309,352.
¢ Fair market value of all other assets (see page 24 ofthe instructions) . . .. . .. ........ ic 1,231,794.
d Total (add lines 1a,b,a0AC) | | | . ... 1d 20,046, 641.
e Reduction claimed for blockage or other factors reported on lines 1a and ’
1c (attach detalled explanation) ., ie ] .
2 Acquisition indebtedness applcable to line 1assets 2 0.
3 Subtractlne 2 fromfinetd STttt 3 20,046,641.
4 Cash deemed held for charitable actvities Enter 1 1/2 % of line 3 ch:\r g}eat'e; amobr:nt, see pagé 25
of theiinstructions) | L 4 300,700.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here andonPartV,line4 | 5 19,745, 941.
6 Minimum investment return. Enter 5% of Ine 5 | . . . . . . . . it it e e e e e e e e e 6 987,297.
Distributable Amount (see page 25 of the instructions) (Section 4942(j}(3) and (j)(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part.)
1 Mmimum investment returnfrom Part X, lne 6 . . . . . . . . . . . . . i i e 1 987,297.
2a Tax on investment income for 2009 from Part VI, fine5 = . 2a 7,693,
b Income tax for 2009 (This does not include the tax from PartVI) | 2b
c Add "nes 2a and 2b --------------------------------------------- 2c 7 ! 693 -
3 Distributabie amount before adjustments. Subtract ine 2c fromlne 1 _ . . . . . .. .. ... . ... 3 979,604.
4 Recoveries of amounts treated as qualifying distrbutions . _ . . ... ... .. ... ... ... 4
5 Add IlneSBand4 .............................................. 5 979’604-
6 Deduction from distributable amount (see page 25 of the instructions) . . . ... ... . .... 6
7 Distributable amount as adjusted Subtract line 6 from line 5. Enter here and on Part XIlI,
MR T T A I SR 7 979, 604.
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes- .
a Expenses, contributions, gifts, etc. - total from Part |, column (d), line26 . . ... ..... 1a 857,819.
b Program-related invesiments - total from Partix-8 .~~~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc ,
e 2 0.
3 Amounts set aside for specific charntable projects that satisfy the:
a Suttability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the required schedule) = .. .. .. ... .. ... ..., 3b 0.
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, fine 8, and Part XIll, ine4 = | 4 857,8189.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, hne 27b (see page 26 of thenstructions) . . _ . . . . .. ... ... ... .. ... 5 N/A
6  Adjusted qualifying distributions. Subtract line 5 from lined4 . . . ... ... .. ... . ... 6 857,819.
Note: The amount on line 6 will be used In Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2009)
JSA

9E1470 1 000

42X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000
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Form 990-PF (2009) 41-6012065 Page 9
XTI Undistributed Income (see page 26 of the instructions)
' (@ (b) © (@
1 Distnbutable amount for 2009 from Part XI, Corpus Years prior to 2008 2008 2009
hne 7 879, 604.
2  Undistributed income, if any, as of the end of 2008
a Enter amountfor2008only , . . .. ... .. 836, 629.
b Total for proryears 20 07 20 06 2005
3 BExess distributions carryover, if any, to 2009
a From2004 _ ., ..
b From2005 , , ., ...
¢ From2006 _ . ..
d From2007 , . ...
e From2008 _ . . ... 0.
f Totalof ines 3athroughe | . ., ., . ... ...
4 Qualifying distributions for 2008 from Part Xil,
ined P % 857,819. .
a Appled to 2008, but not more than ine 2a | | | 836, 629.
b Appled to undistnbuted income of prior years {Election
required - see page 26 of the mstructions) _ ., , ., . .
c Treated as distributions out of corpus (Election
required - see page 26 of the instructions) | , . .,
d Applied to 2009 distributable amount | |, | 21,190.
e Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2009 0.
(If an amount appears i column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as!.
indicated below:
Corpus Add lines 3f, 4c, and 4e Subtract hne 5
b Prior years' undistributed income Subtract
lne abfromhne2b . . . ... ......
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
issued, or on which the section 4942(a) tax has
been previously assessed . . . . . . . . . . . .
d Subtract line 6c from line 6b Taxable T
amount - see page 27 of theinstructions | |
e Undistributed income for 2008 Subtract line
4a from hne 2a Taxable amount - see page
27 ofthemnstructions . . . . . . 000 .
f Undistributed income for 2009 Subtract lines
4d and 5 from Ine 1 This amount must be
distributedin 2010 |, . .. ... .. .. .. 958,414.
7 Amounts treated as distributions out of corpus
to satsfy requirements imposed by section
170(b)}(1)(F) or 4942(g)(3) (see page 27 of the
Instructions) . . . . . . 0 v v e e e e e e e e
8 BExcess distributions carryover from 2004 not
applied on line 5 or line 7 (see page 27 of the
iInstructions) . . . . . .« ¢ 44 e e e e e
9 Excess distributions carryover to 2010.
Subtract ines 7 and 8 fromlne6a _ |, | . :
10 Analysis of ine 8
a Excess from 2005 | | |
b Excess from 2006 ,
¢ Excess from 2007 _ | .
d Excess from 2008 , , .
e Excess from 2009 . . . 3,697.
Form 990-PF (2009)
JSA

9E 1480 1 000
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Form 990-PF (2009) 41-6012065 Page 10
Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

1a |If the foundation has received a ruling or determination letter that it 1s a private operating

foundatton, and the ruling 1s effective for 2009, enterthe date of therung .~ = =~ . .. | 2
b Check box to indicate whether the foundation I1s a private operating foundation descnbed in section ] J 4942())(3) or [ | 4942(j)(5)
2a Enter the lesser of the ad- Taxyear Prior 3 years (e) Total

Justed net income from Part (a) 2009 (b)2008 (c) 2007 (d) 2006
| or the minimum investment
retum from Part X for each
year listed

€ Qualifying distributions from Part
XII, Iine 4 for each year Iisted

d Amounts included in fme 2c not
used directly for actve conduct

of exemptactivites . . . . .

€ Qualdyng distributons made
directly for actve conduct of
t activt line

2d fromlne2c | | |, |,

3 Complete 3a, b, or ¢ for the
alternative test rebed upon

a “Asgets” altematnve test - enter

(1) valeofall assets . . .
(2) value of assets quaifymng
under section
49420)3)B)D. . . . .
b "Endowment" alternatve test-
enter 2/3 of mimum invest-
ment retum shown i Part X
fine & for each year listed

€ “Support” altemate test - enter

{4) Total support other than
gross investment income
(interest, dmdends, rents,
payments on securtes
loans (section 512(a)(5)),
orroyalbes) . _ | |,
Support  from  general
publc and 5 or more
exempt organzations as
provided n section 4942
OB . .. ...
(3) Largest amount of sup-

port from an exempt

organzation

(2

~———

{4) Gross investment income ,
Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see page 28 of the instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contnibuted more than 2% of the total contributions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

W JOHN DRISCOLL, ELIZABETH S DRISCOLL

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

THE FOUNDATION DOES NOT OWN 10% OR MORE OF THE STOCK OR INTEREST IN
2 Informatian ReReding TholrilpgioANGYRDY Gift, Loan, Scholarship, etc., Programs:
Check here>|:| if the foundation only makes contributions to preselected charitable organizations and does not accept

unsolicited requests for funds If the foundation makes gifts, grants, etc (see page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, c, and d

a The name, address, and telephone number of the person to whom applications should be addressed:
ATTACHMENT 19
b The form in which applications should be submitted and information and materials they should include

ATTACHMENT 20
¢ Any submission deadlines-

ATTACHMENT 21

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

ATTACHMENT 22

Form 990-PF (2009)
472X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 11
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Form 990-PF (2009) 41-6012065 Page 11
X1i® 4" Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "sLe:r ::; Te?:bénniml;?' thl.lar;ggtgn Purpose of grant or Amount
Name and address (home or business) 2ny foundation manage’ | recipient contribution
a Paid during the year
SEE ATTACHED 813,922.
L PO T PP > 3a 813,922.
b Approved for future payment
Totale o . o . i i e a i e e e e e e s s e s e s e e e s s e s e e a4 s se s s e v e e s > 3b

Form 990-PF (2009)

JSA
9E1491 1 000
47X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 12




Form 990-PF (2009)

41-6012065

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1

N b WN

- 0o W e ~No”

- e

12
13

Program service revenue
a

Unrelated business income

Excluded b

section 512, 513, or 514

Busmess code

(a) (b}

Amount

(c)
Exclusion code

(d)

Amount

(e)
Related or exempt
function income
SSee page 28 of
he instructions )

b
c
d
e
f
9

Fees and contracts from govemment agencies
Membership dues and assessments | |, . |
Interest on savings and temporary cash investments

Dividends and interest from secunties | | |

Net rental income or (loss) from real estate

Net rental iIncome or (loss) from personal property
Other investmentincome |, . . ., ... ...
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events , | .
Gross profit or (loss) from sales of inventory. .

Other revenue a

14

313.

14

292,796.

18

~782,199.

b ATTACHMENT 23

1,196.

68,827.

c

d

e

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

Total. Add line 12, columns (b), (d),and (€). . . . . . . . . . . @ . . i v it it i et ittt eeane

-420,263.

(See worksheet in line 13 instructions on page 28 to venfy calculations )

-419,067.

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported In column (e) of Part XVI-A contributed importantly to
the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See
v page 29 of the instructions )
N/A
Form 990-PF (2009)
Jsa
SE 1492 1 000

42X030 M021 12/30/2010 3:46:25 PM V 09-8.6

70000
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Form 990-PF (2009) 41-6012065 Page 13
Part XVIi Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

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

in section 501(c) of the Code (other than section 501(c)(3) organizations) or In section 527, relating to pohtical
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of.
(1) Cash | e e e e e e e e 1a(1) X
(2) Otherassels | . . . . . ...\ u ittt it e e e e e e 1a(2) X

b Other transactions -
(1) Sales of assets to a noncharitable exempt orgamiZatON | ., . . . . . v i v ot e e e ke e e e e e e e e e e e 1b{1) X
(2) Purchases of assets from a nonchantable exemptorganization | | . . . . . . . . . . i v i i vttt e e e 1b(2) X
(3) Rental of facilities, equipment, orotherassets _ . . . . . . ... ... ...t e 1b(3) X
(4) Reimbursementamangements | | | . . . L L L L L. L. e e e e e e e h e e e e e e e e e 1b(4) X
(5) Loansorlfoanguarantees | | | | . . . . . ... i i i i e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations _ |, |, . . . . . .. ... ... ..ttt 1b{(6); X

¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees | . . . . . . . . . . . . @ ¢ i v e e 1c X

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

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

N/A

2a |Is the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organizations described in

section 501(c) of the Code (other than section 501(c}{3)) orin section 5272 _ | . . . . . . . . i v v i i e e e e e I I Yes I Xl No
b _If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (¢) Description of relationship
N/A

Under penatties of perjury, | declare that 1 have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and
belief, it 13 trye, corre¢t, and plete Declaration of preparer (other than taxpayer or fiduciary) is based, on all information of which preparer has any knowledge
> &ng (ré,‘ | /Zﬁ 20/5% PRESIDENT
g Slgnan*e of officer of trustee C'igfe L Title
.- Preparer's tdentifyin
:c: ] I ’ \ /\ \ \ L 'if;j Check f e number (SeeSIgr:fthurge on
D| % | Preparer's } 1 (: A ‘ M / - selt-emplo paae 30 of the instructions)
A v SRSV VIR ANV NN 1 PO0G3I9 s
o gsg Firm's name (or yours if FIDUCIARY COUNSELLING, INC. EN p 41-0445819
o self-employed), address, 30 E. 7TH STREET, SUITE 2000
and ZIP code SAINT PAUL, MN 55101-4930(Phoneno 651-228-0935
Form 990-PF (2009)
JSA
9E1493 1 000

42X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 14




Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-EZ,

or 990-PF) p Attach to Form 990, 990-EZ, or 990-PF. 2@09

Department of the Treasury
Intemal Revenue Semice |
Name of the organization Employer identification number

DRISCOLL FOUNDATION

41-6012065

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ 501(c)( 3 ) (enter number) organization
D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
[:] 527 political organization

Form 990-PF 501(c)(3) exempt private foundation
I:I 4947(a)(1) nonexempt charntable trust treated as a private foundation

D 501(c)(3) taxable private foundation

Check if your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization filng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor. Complete Parts | and Il

Special Rules

l:‘ For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 331/3 % support test of the regulations under
sections 509(a)(1) and 170(b)(1){A)(vi), and received from any one contributor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (i) Form 980, Part VIII, line 1h or (jii) Form 990-EZ, line 1. Complete Parts | and
Il

[:] For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contributor, dunng
the year, aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientfic, Iterary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, I}, and Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, dunng
the year, contributions for use exclusively for religious, charitable, etc , purposes, but these contributions did not
aggregate to more than $1,000 If this box is checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc., purpose. Do not complete any of the parts unless the General Rule
applies to this organization because It received nonexclusively religious, charitable, etc., contributtons of $5,000 or more
during the year >3

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

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-£Z, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

JSA

9E 1251 2 000
4Z2X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 18




Schedule B (Form 990, 890-EZ, or 990-PF) (2009)

Page of of Part|

Name of organization

DRISCOLL FOUNDATION

Employer identification number

41-6012065
m Contributors (see instructions)
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 REVOCABLE TRUST OF W. JOHN DRISCOLL Person
Payroll
30 E 7TH STREET, SUITE 2000 $ 574,977. Noncash
ST PAUL., MN 55101-4930 (Complete Part Il if there I1s
’ a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
2 REVOCABLE TRUST OF W. JOHN DRISCOLL Person
Payroll
30 E 7TH STREET, SUITE 2000 $ 575,136. Nonecash
ST PAUL, MN 55101-4930 (Complete Part Il if there is
d a noncash contribution )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there 1s
a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 Person
; Payroll
$ Noncash
(Complete Part li if there 1s
a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part 1l if there is
a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person J
Payroll !
$ Noncash
(Complete Part Il if there is
a noncash contribution.)
™ Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
9E1253 1 000

4Z¥X030 M021 12/30/2010 3:46:25 PM

VvV 09-8.6

70000
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Schedule B (Form 990, 990-EZ, or 990-PF) (2009)

of of Part i

Name of organization "DRISCOLL FOUNDATION

Employer identification number
41-6012065

T Noncash Property (see instructions)

(a) No. (c)
from Description of . h i FMV (or estimate) Date r(ss):eived
Part | escription of noncash property given (see instructions)
22,425 SHARES LIFETIME FITNESS INC
1

574,977. 12/29/2009
(a) No. (c)
from b ioti ‘ (b) he . FMV (or estimate) Dat (:Z:e' d
Part | escription of noncash property given (see instructions) e receive

13,110 SHARES WEYERHAEUSER STOCK
2

575,136. 12/29/2009
(a) No. (c)
from o - . (b) ) ) FMV (or estimate) Dat ::‘):e. ed
Part | escription of noncash property given (see instructions) e iv
{a) No. (©)
from b ot ; (b) h . FMV (or estimate) Dat (:‘): ved
Part | escription of noncash property given (see instructions) e receive
(a) No. {c)
from D ioti f (b) h . FMV (or estimate) Dat r(:‘): ved
Part | escription of noncash property given (see instructions) e receiv
(a) No. (c)
from D ioti f (b) h . FMV (or estimate) Dat (d‘): ved
Part | escription of noncash property given (see instructions) e receive

;:‘:254 2 000 . Schedule B (Form 990, 990-EZ, or 990-PF) (2009)

42X030 MO021 12/30/2010 3:46:25 PM V 09-8.6

70000
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DRISCOLL FOUNDATION 41-6012065

FEDERAL FOOTNOTES

SCHEDULE OF ASSETS RECEIVED FROM DRISCOLL FOUNDATION, INC VIA MERGER

472X030 MO21

12/30/2010 3:46:25 PM V 09-8.6

BOOK VALUE FMV
SAVINGS AND TEMPORARY CASH INVESTMENTS 15,110 15,110
CORPORATE STOCK
HARRIS ASSOC-OAKMARK SELECT FD 236,783 201,253
SELECTED AMERICAN SHARES CL D 201,507 189,417
VANGUARD PRIMECAP CORE FD 176,893 184,790
CLEARWATER SMALL CAP FUND 1,374,648 1,398,356
DODGE & COX INTL STOCK FUND 184,013 188,775
AMERICAN EUROPACIFIC GR CL F2 404,649 435,838
LAUDUS ROSENBERG INTL SMALL 128,472 80,776
LAUDUS ROSENBERG INTL DISCVRY 86,156 107,569
MSDW INST INTL EQUITY 231,681 185,622
TEMPLETON INST FOREIGN SM COS 137,011 147,494
EATON VANCE T-M EMERGING MKTS 85,529 148,422
EUROPEAN INVESTORS GLBL PROP 107,469 167,954
THIRD AVENUE REAL ESTATE 106,047 187,032
CORPORATE BONDS
VANGUARD INFLATION PROTECTED 55,162 58,044
OTHER ASSETS
PAINTING 1,975 1,975
ORGANIZATION COSTS 5,282 5,282
BOOKS 16,960 16,960
TOTAL 3,555,347 3,720,669



Driscoll Foundation 41-6012065
Attachment to Part V
inclusion of Driscoll Foundation, Inc by merger

Part V numbers for Driscoll Foundation exclusive of merger

Adjusted Net value of
Base Period qualifying noncharitable- Distribution
Years distributions  use assets ratio
2008 1,041,321 16,979,860 0.061327
2007 955,185 21,873,653 0.043668
2006 744,498 20,256,185 0.036754
2005 895,196 18,436,019 0.048557
2004 691,464 16,343,904 0.042307

Part V numbers for Driscoll Foundation, Inc exclusive of merger

Adjusted Net value of
Base Period qualifying noncharitable-  Distribution
Years distributions  use assets ratio
2008 209,636 3,729,962 0.056203
2007 200,748 4,447,638 0.045136
2006 180,386 4,107,679 0.043914
2005 167,035 3,835,191 0.043553
2004 177,931 3,699,546 0.048095

Part V numbers for Driscoll Foundation after merger

2008 1,250,957 20,709,822 0.060404
2007 1,155,933 26,321,291 0.043916
2006 924,884 24,363,864 0.037961
2005 1,062,231 22,271,210 0.047695

2004 869,395 20,043,450 0.043376




DRISCOLL FOUNDATION 41-6012065

FEDERAL FOOTNOTES

EXCESS DISTRIBUTION CARRYOVER TO 2010

THE EXCESS DISTRIBUTION CARRYOVER TO 2010 FROM 2009 INCLUDES $3,697
FROM THE FINAL 2009 990PF OF DRISCOLL FOUNDATION INC. 59-1142501
PURSUANT TO THE MERGER INTO THE DRISCOLL FOUNDATION EFFECTIVE
12/31/20089.

47X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000
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DRISCOLL FOUNDATION

FORM 980PF, PART III

41-6012065

ATTACHMENT 14

— OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION

PRIOR PERIOD ADJUSTMENTS:

PRIOR YEAR WASH SALE ADJUSTMENT
PARTNERSHIP BASIS ADJUSTMENTS:

LONE STAR GROWTH CAPITAL LP

TRANSFER FROM DRISCOLL FOUNDATION, INC

CASH

VANGUARD INFLATION INSTL
AMERICAN EUROPACIFIC
CLEARWATER SMALL CAP

DODGE & COX INTL STOCK
EATON VANCE T-M EMERGING
LAUDUS ROSENBERG DISCOVERY
LAUDUS ROSENBERG SMALL
MORGAN STANLEY INST INTL

OAKMARK SELECT

SELECTED AMERICAN SHARES
TEMPLETON INST FOREIGN SM
VANGUARD PRIMECAP CORE
EUROPEAN INVESTOR GLBL PROP
THIRD AVENUE REAL ESTATE

PAINTING

ORGANIZATION COSTS

BOOKS

BASIS ADJUSTMENTS TO TRANSFERRED ASSETS
DODGE & COX INTL STOCK

OAKMARK SELECT

TEMPLETON INST FOREIGN SM
EUROPEAN INVESTOR GLBL PROP

ROUNDING

4ZX030 MO21

AMOUNT

7,004.
31, 368.
15,113.

55,162.
404,6409.

1,374,648.

184,013.
85,529.
86,156.

128,472.

231,681.

236,783.

201, 507.

137,010.

176,893.

107,469.

106,047.

1,975.
5,282.
16,960.

333.
246.
118.
173.

1.

TOTAL

3,594,592,

12/30/2010 3:46:25 PM V 09-8.6

70000
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DRISCOLL FOUNDATION 41-6012065

ATTACHMENT 15

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

DESCRIPTION AMOUNT

DIFFERENCE OF MARKET VALUE AND BASIS

OF STOCK GIFTS RECEIVED 939, 661.
PARTNERSHIP BASIS ADJUSTMENT:

CHURCHILL ENVIRONMENTAL CAP 10,192.
CHURCHILL EQUITY & ESOP CAP B 17,446.
CLEARWATER PRIVATE OPP FD I 69,791.
CLEARWATER PRIVATE OPP FD II 37,113.
CLEARWATER PRIVATE OPP FD III 5,873.
CORAL'S 2007 MOMENTUM FUND 15,987.
SIT OPP BOND FUND LLC 314,934.
SPELL CAPITAL PARTNERS III 7,895.

WRITE DOWN OF ASSETS FROM DRISCOLL INC
PAINTING 1,875.
ORGANIZATION COSTS 5,282.
BOOKS 16,960.
TOTAL 1,443,109.

ATTACHMENT 15
4z2X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 36




FORM 990PF,

DRISCOLL FOUNDATION

PART VII-A, LINE 3

41-6012065

ATTACHMENT 16

- CONFORMED COPY OF THE CHANGES

SEE ATTACHED

472X030 MO21

ATTACHMENT 16

12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 37




DRISCOLL FOUNDATION

FORM 990-PF - PART IV

41-6012065

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\’IDIENT INCOME

Date Date sold
Kind of Property Description acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gain
price less allowed/ other as of as of FMYV over or
expenses of sale _allowable _basis 12/31/69 12/31/69 ad) basis _(loss)
CLEARWATER SMALL CAP FUND 06/28/1991| 08/07/2009
60,175. 47,998. 12,177.
CLEARWATER SMALL CAP FUND 03/31/1995| 08/07/20089
39,825. 31,237. 8,588.
CLEARWATER SMALL CAP FUND 12/20/2005) 01/20/2010
435,253. 613, 305. -178,052.
CLEARWATER SMALL CAP FUND 12/29/2006| 01/20/2010
11,747. 14,847. -3,100.
DODGE & COX INTL STOCK FUND 12/28/2007| 08/07/2008
3,883. 6,210. -2,327.
DODGE & COX INTL STOCK FUND 12/28/2007| 08/07/2009
8,867. 14,180. -5,313.
DODGE & COX INTL STOCK FUND 08/13/2008| 08/07/2009
7,343. 10,015. -2,672.
DODGE & COX INTL STOCK FUND 12/20/2005| 08/07/2009
12,891. 15,822. -2,931.
EUROPEAN INVESTORS GLBL PROP 02/26/2007| 03/11/2009
318,985. 1,006,718. -687,733.
EUROPEAN INVESTORS GLBL PROP 02/26/2007] 08/07/2009
31, 985. 57,348. -25,363.
EATON VANCE T-M EMERGING MKTS 02/22/2007| 08/07/2009
109, 324. 123,319. -13,995.
AMERICAN EUROPACIFIC GR CL F2 12/24/2008} 08/07/2009
23,404. 18,026. 5,378.
JSA
9E1730 1 000
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DRISCOLL FOUNDATION

FORM 990-PF - PART IV

41-6012065

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

P
b Date Date sold
Kind of Property Description D’ acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale _allowable basis 12/31/69 12/31/69 ad) basis (loss)
AMERICAN EUROPACIFIC GR CL F2 12/24/2008 | 08/07/2009
39,578. 30,484. 9,094.
AMERICAN EUROPACIFIC GR CL F2 12/23/2002| 08/07/2009
38,503. 25,289. 13,214.
OAKMARK SELECT FD 07/30/2007 | 08/07/2008%
42,000. 65,420. -23,420.
TEMPLETON INST FOREIGN SM COS 12/19/2007| 08/07/2009
4,617. 7,021. -2,404.
TEMPLETON INST FOREIGN SM COS 12/19/2007| 08/07/2009
70,626. 107,408. -36,782.
TEMPLETON INST FOREIGN SM COS 12/19/2007 ) 08/07/2009
3,742. 5,691. -1,949.
WEYERHAEUSER CO 04/25/1957| 01/20/2010
164,000. 8,858. 155,142.
LTCG THRU CHURCHILL EQUITY & ESOP
54,292.
STCL THRU SIT OPPORTUNITY BOND FD
-23,348.
LTCL THRU SIT OPPORTUNITY BOND FD
-68,787.
LOSS ON DISPOSITION OF WEEDEN
-13,595.
WASH SALES
193.
JSA
9E1730 1 000
47X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 16



DRISCOLL FOUNDATION

FORM 990-PF - PART IV

41-6012065

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Date Date sold
Kind of Property Description Elijr acquired
Gross sale Depreciation Costor FMV Ad) basis Excess of Gain
price less ailowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 _12/31/69 adj basis (loss)
NORTHWEST VENTURE LTG
55.
STCG THRU CPOF I
270.
LTCG THRU CPOF I
3,314.
SEC. 1231 THRU CPOF I
14.
STCG THRU CPOF II
2,164.
LTCL THRU CPOF II
-5,521.
SEC. 1231 THRU CPOF II
~128.
STCG THRU CPOF III
1,229.
LTCL THRU CPOF III
~107.
SEC. 1256 STCG
4.
SEC. 1256 LTCG
7.
TOTAL GAIN(LOSS) ittt e et it te ittt esnsenanaaneasoceasencanessesns -832,382.
JSA
9E1730 1 000
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SECRETARY OF STATE

Certificate of Merger

I, Mark Ritchie, Secretary of State of Minnesota, certify that: the documents required
to ¢ffectuate a merger between the entities listed below and designating the su

rviving entity
have been filed in this office on the date noted on this certificate,
Merger Filed Pursuant to Minnesota Statutes, Chaprer: 3174

State of Formation and Names of Merging Entities:

FL: DRISCOLL FOUNDATION, INC.,
MN: THE DRISCOLL FOUNDATION

State of Formation and Name of Surviving Entity:
MN: THE DRISCOLL FOUNDATION

Effective Date of Merger: January 1, 2010

Name of Surviving Entity After Effective Date of Merger:
THE DRISCOLL FOUNDATION

This certificate has been issued on: December 28, 26:09
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850-617-6381 12/30/2009 1:04:28 PM PAGE 1/001 Fax Server

December 30, 2009
FLORIDA DEPARTMENT OF STATE
Division of Corporations

The Articles of Merger were filed on December 28, 2009, effective
January 1, 2010, for THE DRISCOLL FOUNDATION, the surviving Minnesota
entity not authorized to transact business in Florida.

This document was electronically received and filed under FAX audit number
H09000265156.

Should you have any further questions regarding this matter, please feel
free to call (850) 245-6050, the Amendment Filing Section.

Sylvia Gilbert
Regulatory Specialist II
Division of Corporations Letter Number: 609A00039389

P.O BOX 6327 - Tallahassee, Flonda 32314




ARTICLES OF MERGER

OF

DRISCOLL FOUNDATION, INC.

WITH AND INTO

THE DRISCOLL FOUNDATION

Pursuant to the Florida Not For Profit Corporation Act, Driscoll Foundation, Inc.,
a Florida nonprofit corporation, (the “Merged Corporation™) and The Driscoll Foundation, a
Minnesota nonprofit corporation, (the “Surviving Corporation™) hereby certify as follows:

1. Attached hereto as Exhibit A is the Plan of Merger for the merger
of Driscoll Foundation, Inc. with and into The Driscoll Foundation.

2 Neither the members of the Merged Corporation or the members of
the Surviving Corporation are entitled to vote on a plan of merger

3. The Board of Directors of the Merged Corporation have approved
the Plan of Merger on behalf of the Merged Corporation on be~ée1é, 2009 by a
vote of 2-0 of the directors then in office. The Board of Directors of the
Surviving Corporation have approved the Plan of Merger on behalf of the
Surviving Corporation onbw»-*"nl‘, by a vote of 2- 0 of the directors then in office.

4. The merger shall be effective as of January 1, 2010 (the “Effective
Date™).

IN WITNESS WHEREOF, the undersigned corporations have executed these
Articles of Merger this (6™ day of _December  2009.

DRISCOLL FQUND TI@N, C.
By: t f? b/@l- 7 i

Its: Pd‘.ag i

THE DRISCOLL FOUNDATION

By: L fﬁ/‘"”w

Its:j}l»e:'n penT




EXHIBIT A

PLAN OF MERGER
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PLAN OF MERGER

Pursuant to the Florida Not For Profit Corporation Act, Driscoll Foundation, Inc., a
Florida nonprofit corporation (the “Florida Driscoll Foundation™), hereby agrees to merge with
and into The Driscoll Foundation, a Minnesota nonprofit corporation (the “Minnesota Driscoll
Foundation”), pursuant to the following terms:

(a) The name of each entity that is a party to the merger is as follows:

@ The Driscoll Foundation, a Minnesota nonprofit corporation (the
“Surviving Corporation™).

(ii)  Driscoll Foundation, Inc., a Florida not for profit corporation (the
“Merged Corporation”).

(b)  The name of the Surviving Corporation into which the Merged
Corporation will merge is The Driscoll Foundation, a Minnesota nonprofit

corporation.

(c) As of January 1, 2010 (the “Effective Date”), the Florida Driscoll
Foundation shall be merged with and into Minnesota Driscoll Foundation,
and the separate existence of the Florida Driscoll Foundation shall
thereupon cease.

(d)  The Florida Driscoll Foundation has voting members but there are no
holders of any certificates evidencing capital contributions or subventions.
Accordingly there will be no conversion of membership or other interest
in the Florida Driscoll Foundation into membership or other interest in the
Minnesota Driscoll Foundation.

(e)  The Articles of Incorporation of the Minnesota Driscoll Foundation shall
not be amended in connection with the Plan of Merger;

® The Bylaws of the Minnesota Driscoll Foundation shall be amended as of
the Effective Date to reflect the required officers of President, Secretary
and Treasurer and that the President shall serve as Chairman of the Board
of Directors.

® The Minnesota Driscoll Foundation, as the Surviving Corporation, hereby
consents to service of process in Florida.

) John B. Driscoll, a current director of the Florida Driscoll Foundation, will
be elected as a member and electzd as a director by the Minnesota Driscoll
Foundation on the Effective Date.

4849-2930-3298\2 11/20/2009 9:27 AM
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ARTICLES OF MERGER

OF

DRISCOLL FOUNDATION, INC.
WITH AND INTO

THE DRISCOLL FOUNDATION

Pursuant to the Minnesota Nonprofit Corporation Act, Driscoll Foundation, Inc., a
Florida nonprofit corporation, (the “Merged Corporation”) and The Driscoll Foundation, a
Minnesota nonprofit corporation, (the “Surviving Corporation”) hereby certify as follows:

1. Attached hereto as Exhibit A is the Plan of Merger for the merger
of Driscoll Foundation, Inc. with and into The Driscoll Foundation.

2. The Board of Directors and members of the Merged Corporation
have approved the Plan of Merger on behalf of the Merged Corporation. The
Board of Directors and members of the Surviving Corporation have approved the
Plan of Merger on behalf of the Surviving Corporation.

3. This merger is exempt from providing notice to the Minnesota
Attomey General under Section 317A.811 of the Minnesota Nonprofit
Corporation Act, because all such corporations are exempt from federal income
taxation as organizations described in Section 501(c)(3) of the Internal Revenue
Code of 1986.

4. The merger shall be effective as of January 1, 2010 (the “Effective

Date™).

IN WITNESS WHEREQF, the undersigned corporations have executed these
Articles of Merger this _[{/” day of December , 2009.

DRISCOLL FOUNDA , INC.

BYITMKKQJ Aep &
ts:

Pres nenNT

THE DRISCOLL FOUNDATION

By: CU ’/fmw@

pPriesypewi
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PLAN OF MERGER

Pursuant to the Florida Not For Profit Corporation Act, Driscoll Foundation, Inc., a
Florida nonprofit corporation (the “Florida Driscoll Foundation™), hereby agrees to merge with
and into The Driscoll Foundation, a Minnesota nonprofit corporation (the “Minnesota Driscoll
Foundation”), pursuant to the following terms:

(a) The name of each entity that is a party to the merger is as follows:

@) The Driscoll Foundation, a Minnesota nonprofit corporation (the
“Surviving Corporation”).

(ii)  Driscoll Foundation, Inc., a Florida not for profit corporation (the
“Merged Corporation™).

) The name of the Surviving Corporation into which the Merged
Corporation will merge is The Driscoll Foundation, a Minnesota nonprofit
corporation.

(c) As of January 1, 2010 (the “Effective Date”), the Florida Driscoll
Foundation shall be merged with and into Minnesota Driscoll Foundation,
and the separate existence of the Florida Driscoll Foundation shall
thereupon cease.

(d)  The Florida Driscoll Foundation has voting members but there are no
holders of any certificates evidencing capital contributions or subventions.
Accordingly there will be no conversion of membership or other interest
in the Florida Driscoll Foundation into membership or other interest in the
Minnesota Driscoll Foundation.

(¢)  The Atticles of Incorporation of the Minnesota Driscoll Foundation shall
not be amended in connection with the Plan of Merger;

| ® The Bylaws of the Minnesota Driscoll Foundation shall be amended as of
the Effective Date to reflect the required officers of President, Secretary
and Treasurer and that the President shall serve as Chairman of the Board
of Directors.

(g The Minnesota Driscoll Foundation, as the Surviving Corporation, hereby
consents to service of process in Florida.

(h) John B. Driscoll, a current director of the Florida Driscoll Foundation, will
be elected as a member and elected as a director by the Minnesota Driscoll
Foundation on the Effective Date.

INNESOTA
Sggﬁa?gawr OF STATF

DEC 26 7009

~ Vi
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JOINT WRITTEN ACTION OF THE MEMBERS AND BOARD OF DIRECTORS
OF THE
THE DRISCOLL FOUNDATION

Pursuant to Minnesota Statutes Section 317A.443 and Section 317A.237, the Members and
Board of Directors (“Board”) of The Driscoll Foundation, a Minnesota nonprofit corporation
(“Corporation™), hereby take the following actions:

WHEREAS, the Board has adopted a Plan of Merger pursuant to which Driscoll
Foundation, Inc. (the “Florida Driscoll Foundation”), a Florida not for profit corporation, will be
merged with and into the Corporation effective January 1, 2010 (the “Effective Date”) with the
Corporation surviving the merger.

WHEREAS, the Board and Members desire to amend the Corporation’s Bylaws to
provide that only the offices of President, Secretary and Treasurer will be the offices of the
Corporation and that the President shall serve as Chairman of the Board.

WHEREAS, Section 12 of the Corporation’s Bylaws provides that the Corporation’s
Bylaws may be amended by the Board proposing a resolution to the Members for adoption of
such amendment.

WHEREAS, the current Members desire to elect additional Members in connection with
the merger of the Florida Driscoll Foundation with and into the Corporation.

WHEREAS, Section 4(a) of the Corporation’s Bylaws provides that additional
Members, without limitation as to number, may be elected by a majority vote of the Members.

WHEREAS, the Board desires to elect additional directors in connection with the merger
of the Florida Driscoll Foundation with and into the Corporation.

WHEREAS, Section 6(c) of the Corporation’s Bylaws provides that directors may be ‘
elected to the Board by the Members.

NOW, THEREFORE, BE IT RESOLVED, that the Board proposes that the ‘
Corporation’s Bylaws be amended and restated in their entirety in the form attached hereto as \
Exhibit A as of the Effective Date.

FURTHER RESOLVED, that the Members unanimously adopt the amended and
restated Bylaws as proposed by the Board in the form attached hereto as Exhibit A as of the
Effective Date.

FURTHER RESOLVED, that each of the following named persons as of the Effective
Date are elected to serve as Members in addition to W. John Driscoll and Elizabeth S. Driscoll
who are currently serving as Members until such person resigns, is removed or is otherwise
disqualified from serving as a Member of the Corporation:




Name
John B. Driscoll William L. Driscoll

Elizabeth D. Hlavka Margaret L. Driscoll

FURTHER RESOLVED, that each of the following named persons as of the Effective
Date are elected to serve as directors in addition to W. John Driscoll and Elizabeth S. Driscoll
who are currently serving as directors until such person’s successor shall have been duly elected

and qualified, unless such person resigns, is removed or is otherwise disqualified from serving as
a director of the Corporation:

Name
John B. Driscoll William L. Driscoll

Elizabeth D. Hlavka Margaret L. Driscoll

These joint resolutions have been adopted by this written action of the Board of Directors
and Members of The Driscoll Foundation on 18 l lv ,2009.

/)

. | N

W L) pac iV
W. John Driscoll

Member & Director

) . .
"‘1-11& ;‘C—‘\\'« > . ! 1w o H\
Elizhbeth S. Driscoll

Member & Director
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BY-LAWS
OF

THE DRISCOLL FOUNDATION

1. Corporate name and seal - The name of the corporation is The Driscoll
Foundation, and its corporate seal is as set forth in the impression annexed hereto.

2. Corporate purpose and limitations thereof - The corporate purpose is as stated and
limited in the Articles of Incorporation.

3. Registered office - The registered office of the corporation shall be located in
Saint Paul, Minnesota, and until otherwise ordered by the board of directors, shall be at W-2191
First National Bank Building, Saint Paul, Minnesota.

4, Membership -

(a) Composition - Members of the corporation shall consist of the original
incorporators and such additional members, without limitation as to number, as may from time to
time be elected by a majority vote of the members present in person or by proxy at any annual or
special meeting of the members at which a quorum is present.

(b) One class of members; voting rights - There shall be but one class of
members, and each member shall be entitled to one vote.

(c) Resignation - Any member may resign by delivering a written resignation
to the president or secretary of the corporation.

(d) Removal - Any member may be removed by the affirmative vote of two-
thirds of the full membership, registered either in person or by proxy, at any regular or special
meeting called for that purpose, for conduct detrimental to the interests of the corporation, for
lack of sympathy with its objectives or for refusal to render reasonable assistance in carrying out
its purposes. Any member proposed to be removed shall be entitled to at least five days’ notice
in writing, by mail, of the meeting at which such removal is to be voted upon and shall be
entitled to appear before and be heard at such meeting.

(e) Effect of termination - All rights of a member shall cease on the
termination of his membership.

5. Meetings of members

(a) Annual meeting - An annual meeting of the members shall be held on the
first Thursday after the last Saturday in January of each year for the purpose of electing directors

and for the transaction of such other business as may properly come before the meeting. When
the annual meeting has not been held, or directors have not been elected thereat, directors may be




|

elected at a special meeting held for that purpose. Upon demand of any member, the president,
or secretary shall call the special meeting.

(b) Special meetings - Special meetings of the members may be called at any
time, for any purpose, by (a) the president, (b) the board of directors, or (c) one-third of the
members. A person entitled to call a special meeting may make a written request to the president
or secretary to call the meeting. Such officer shall give notice of the meeting to be held between
ten and forty days after receiving the request. If the officer fails to give notice of the meeting
within seven days from the date on which the request was made, the person who requested the
meeting may call the meeting, fixing the time in the manner provided by these by-laws and
giving notice thereof.

(c) Place of meetings - Meetings of the members shall be held at any place
within or without the State of Minnesota designated by the board of directors, and in the absence
of such designation shall be held at the registered office of the corporation.

(d)  Notice of meetings - Notice of every annual and every special meeting,
stating the time, place and purpose thereof, shall be mailed to each member not less than five nor
more than forty days before such meeting, directed to each member at his address as it appears
on the records of the corporation.

(e) Quorum requirements - A majority of the members shall constitute a
quorum for the transaction of business at any meeting of members. When a quorum is not
present, any meeting may be adjourned from time to time for that reason.

®) Proxies -Proxies shall be permitted at all meetings. The appointment of a
proxy shall be in writing filed at or before the meeting with the secretary of the corporation or
the person who has been designated to act as secretary of the meeting.

(g) Voting - Each member shall have one vote. There shall be no cumulative
voting. Members may vote by voice or by ballot.

(h) Adjournment - When a meeting of the members is adjourned to another
time or place, notice of the adjourned meeting need not be given other than by announcement at
the meeting at which adjournment is taken.

(1) Action without a meeting - Any action that may be taken at a meeting of
the members may be taken without a meeting if authorized in a writing signed by all the
members who are entitled to notice of a meeting called for the purpose of taking such action.

() Irregular meetings; validation - When written consent of all the members
who were entitled to notice of a meeting has been obtained, an irregular meeting, with any action
taken at such meeting, is validated.

6. Directors -

(a) Board - The affairs of the corporation shall be managed by a board of not
less than three nor more than fifteen directors, as the members shall from time to time determine.




(b) Qualifications - Directors shall be persons of full age, but need not be
members of the corporation or residents of Minnesota.

(©) Election and tenure - The members shall elect the directors. The term of
office of directors is one year. A director shall hold office for the term for which he has been
elected and until his successor has been elected and qualified, except in cases of resignation or
removal.

(d)  Meetings - immediately after each annual election, at the place of such
election, the newly elected directors may meet forthwith for the purpose of organization, the
election of officers and the transaction of any other business of which special notice is not
required by law or by these by-laws, and if a quorum of the directors be then present, no notice
of such meeting shall be required. The place and time of such first meeting may, however, be
fixed by written consent of all the directors by notice to all directors as in the case of a special
meeting. Special meetings of the board of directors may be called by the president or secretary
of the corporation and must be called by either of them on the written request of any two
members of the board. Notice of all directors meetings, except as herein otherwise provided,
shall be given by mailing the same at least three days, or by telegraphing the same at least one
day, before the meeting, to the usual business or residence address of the director. Special
meetings shall be held at any place within or without the State of Minnesota designated by the
board of directors, and in the absence of such designation shall be held at the registered office of

the corporation.
(e)  Quorum - A majority of the directors shall constitute a quorum

(H Vacancies —~ The remaining members of the board, though less than a
quorum, shall fill any vacancy occurring on the board. A person so selected shall hold office
until his successor has been elected and qualified.

(2) Removal - The members, by a majority vote of those entitled to vote at an
election of directors, may, with or without cause, remove a director or the entire board from |
office. Neither a director nor the entire board shall be removed from office unless the notice of ‘
the annual or special meeting at which removal is, to be considered states such purpose. When
the board or a director has been removed, new directors may be elected at the same meeting.

(h) Executive committee - The board of directors may designate two or more
of its members to constitute an executive committee. To the extent determined by the board, the
executive committee has the authority of the board in the management of the business of the
corporation. The executive committee shall act only in the interval between meetings of the
board and at all times shall be subject to the control and direction of the board.

() Board action without a meeting - Any action that could be taken at a
meeting of the board of directors may be taken without a meeting when authorized in writing
signed by all of the directors.




7. Officers -

(a) Designation and election - The officers of the corporation shall be the
president, secretary, treasurer, and such other officers with such powers and duties as may be
determined by the board of directors. The officers shall be elected annually by the board of
directors at the first meeting of the board after the annual meeting of members. Any officer so
elected shall hold office until the first meeting of the board of directors after the annual meeting
of members next succeeding and until the election and qualification of his successor, except in
cases of resignation or removal.

(b)  Qualifications - Officers shall be of full age, but need not be members or
directors of the corporation. The same person shall not at the same time hold the offices of
president and secretary, but he may hold any other two offices at the same time.

(©) Removal - An officer may be removed, with or without cause, by the
board of directors.

(d) President - The president shall serve as the chair of the board of directors
and shall preside at all meetings of members and of the board of directors and shall have and
exercise general charge and supervision of the affairs of the corporation, and do and perform
such other duties as may be assigned to him by the board of directors.

(e) Secretary - The secretary shall have charge of the records of the
corporation and the custody of the corporate seal and in general shall perform all the duties
incident to the office of secretary, subject to the control of the board of directors, and do and
perform such other duties as may be assigned to him by the board of directors.

® Treasurer - The treasurer shall have custody of all funds, property and
securities of the corporation, subject to such regulations as may be imposed by the board of
directors, and shall in general perform all the duties incident to the office of treasurer, subject to
the control of the board of directors.

8. Waivers of notice - A director or member may waive notice of any meeting and
notice of the business to be transacted at such meeting, before, at or after such meeting. The
waiver shall be- in writing, filed with the person who has been designated to act as secretary of
the meeting, who shall enter it upon the records of the meeting. Appearance at a meeting is
deemed a waiver unless it is solely for the purpose of asserting the illegality of the meeting.

9. Receiving, holding and investing trust property - Within the scope of the
corporate purposes and subject to Minnesota Statutes, section 501.12 (relating to trusts for
charitable, educational, religious and other uses) the corporation may take, receive and hold real
and personal property, including the principal and interest of any money or other fund, that is
given, conveyed, bequeathed, devised to or otherwise vested in the corporation in trust for a
purpose consistent with the purposes set forth in its Articles. Except where the trust instrument
prescribes otherwise, the corporation may invest trust property or its proceeds in accordance with
Minnesota Statutes, section 501.125.




10. Certain records - The corporation shall keep at its registered office correct and
complete books of account and minutes of proceedings of meetings of (a) the members, (b) the
board of directors and (c) all committees having any of the authority of the board of directors. A
member, acting in person or by agent or attorney, may inspect all books and records for any
proper purpose at any reasonable time. Upon the request of any member, the corporation shall
furnish such member with a statement showing the financial result of all operations and
transactions affecting income and surplus during its last annual accounting period and a balance
sheet containing a summary of its assets and liabilities as of the closing date of such accounting
period.

11. Voting upon stock of other corporations - Unless otherwise ordered by the board
of directors, the president shall have the power, on behalf of the corporation, to vote either in
person or by proxy at any meeting of stockholders of any corporation in which this corporation
may hold stock, and at any such meeting shall possess and may exercise all of the rights and
powers incident to the ownership of such stock which, as the owner thereof, this corporation
might have possessed and exercised if present. The board of directors may confer like powers
upon any other person and may revoke any such powers at its pleasure.

12. Amendment of By-Laws - The by-laws may be amended in manner as follows:

(a) The board of directors shall propose the amendment by resolution setting
forth the proposed amendment and directing that it be submitted for adoption at a meeting of the
members called for such purpose.

(b) Notice of the meeting of members, stating the purpose, shall be given to
each member entitled to vote on the proposed amendment and to each officer and director
regardless of his voting rights.

(c) At such meeting or any adjournment thereof, the proposed amendment
may be adopted by affirmative vote of a majority of the members voting.

4827-6218-6757\2 11/20/2009 9.28 AM




WRITTEN ACTION OF THE BOARD OF DIRECTORS
OF THE

THE DRISCOLL FOUNDATION

WHEREAS, Driscoll Foundation, Inc. is a Florida not-for-profit corporation, and The
Driscoll Foundation is a Minnesota nonprofit corporation;

WHEREAS, the Florida Not For Profit Corporation Act permits the merger of a
domestic not for profit corporation into a foreign nonprofit corporation; and

WHEREAS, the Board of Directors deems it to be advisable and in the best interests of
The Driscoll Foundation to merge Driscoll Foundation, Inc. with and into The Driscoll

Foundation.

NOW, THEREFORE, BE IT RESOLVED, that the plan of merger (the “Plan of
Merger”), attached hereto as Exhibit A, setting forth the terms upon which Driscoll Foundation,
Inc. will merge with and into The Driscoll Foundation is adopted, authorized and approved in all

respects.

FURTHER RESOLVED, that The Driscoll Foundation and its officers are authorized
and directed to pay such fees, expenses, commissions and other consideration to such persons or
entities as such officers may approve in connection with the merger and related transactions.

FURTHER RESOLVED, that The Driscoll Foundation and its officers are authorized to
execute and deliver such agreements and documents as may be required.

This written action has been adopted by the Board of Directors of The Driscoll
Foundation on i ll b ,2009.

Secre

The members of The Driscoll Foundation hereby approve the merger of Driscoll Foundation,
Inc., a Flon ot-for profit corporation, into The Driscoll Foundation, a Minnesota nonprofit

corporation as described in the Plan of Merger.

(oo

W. Jghn Driscoll




EXHIBIT A
PLAN OF MERGER
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PLAN OF MERGER

Pursuant to the Florida Not For Profit Corporation Act, Driscoll Foundation, Inc., a
Florida nonprofit corporation (the “Florida Driscoll Foundation™), hereby agrees to merge with
and into The Driscoll Foundation, a Minnesota nonprofit corporation (the “Minnesota Driscoll
Foundation™), pursuant to the following terms:

(a)

(b)

(©)

(d)

(e)

®

(@

(k)

The name of each entity that is a party to the merger is as follows:

) The Driscoll Foundation, a Minnesota nonprofit corporation (the
“Surviving Corporation™).

(i)  Drscoll Foundation, Inc., a Florida not for profit corporation (the
“Merged Corporation™).

The name of the Surviving Corporation into which the Merged
Corporation will merge is The Driscoll Foundation, a Minnesota nonprofit

corporation.

As of January 1, 2010 (the “Effective Date™), the Florida Driscoll
Foundation shall be merged with and into Minnesota Driscoll Foundation,
and the separate existence of the Florida Driscoll Foundation shall
thereupon cease.

The Florida Driscoll Foundation has voting members but there are no
holders of any certificates evidencing capital contributions or subventions.
Accordingly there will be no conversion of membership or other interest
in the Florida Driscoll Foundation into membership or other interest in the
Minnesota Driscoll Foundation.

The Articles of Incorporation of the Minnesota Driscoll Foundation shall
not be amended in connection with the Plan of Merger;

The Bylaws of the Minnesota Driscoll Foundation shall be amended as of
the Effective Date to reflect the required officers of President, Secretary
and Treasurer and that the President shall serve as Chairman of the Board

of Directors.

The Minnesota Driscoll Foundation, as the Surviving Corporation, hereby
consents to service of process in Florida.

John B. Driscoll, a current director of the Florida Driscoll Foundation, will
be elected as 2 member and elected as a director by the Minnesota Driscoll
Foundation on the Effective Date.

4849-2930-3298\2 11/20/2009 9:27 AM
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WRITTEN ACTION OF THE BOARD OF DIRECTORS
OF

DRISCOLL FOUNDATION, INC.

WHEREAS, Driscoll Foundation, Inc. is a Florida not for profit corporation, and The
Driscoll Foundation is a Minnesota nonprofit corporation;

WHEREAS, the Florida Not For Profit Corporation Act permits the merger of a
domestic not for profit corporation into a foreign nonprofit corporation; and

WHEREAS, the Board of Directors deems it to be advisable and in the best interests of
Driscoll Foundation, Inc. to merge with and into The Driscoll Foundation.

NOW, THEREFORE, BE IT RESOLVED, that the plan of merger (the “Plan of
Merger”), attached hereto as Exhibit A, setting forth the terms upon which Driscoll Foundation,
Inc. will merge with and The Driscoll Foundation is adopted, authorized and approved in all
respects.

FURTHER RESOLVED, that Driscoll Foundation, Inc. and its officers are authorized
and directed to pay such fees, expenses, commissions and other consideration to such persons or

entities as such officers may approve in connection with the merger and related transactions.

FURTHER RESOLVED, that Driscoll Foundation, Inc. and its officers are authorized
to execute and deliver such agreements and documents as may be required.

This written action has been adopted by the Board of Directors of Driscoll Foundation,

Inc. on l_;q_&, 2009.

Presiden

The members of the Driscoll Foundation, Inc. hereby approve the merger of Driscoll Foundation,
Inc., a Florida not-for profit corporation, into The Driscoll Foundation, a Minnesota nonprofit
corporatlon as described in the Plan of Merger.

%?;7 l’\s uﬂ(

w. John Driscoll
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PLAN OF MERGER




PLAN OF MERGER

Pursuant to the Florida Not For Profit Corporation Act, Driscoll Foundation, Inc., a
Florida nonprofit corporation (the “Florida Driscoll Foundation™), hereby agrees to merge with
and into The Driscoll Foundation, a Minnesota nonprofit corporation (the “Minnesota Driscoll

Foundation™), pursuant to the following terms:
(a) The name of each entity that is a party to the merger is as follows:

(1) The Driscoll Foundation, a Minnesota nonprofit corporation (the
“Surviving Corporation”).

(i1)  Driscoll Foundation, Inc., a Florida not for profit corporation (the
“Merged Corporation™).

(b) The name of the Surviving Corporation into which the Merged
Corporation will merge is The Driscoll Foundation, a Minnesota nonprofit

corporation.

(©) As of January 1, 2010 (the “Effective Date”), the Florida Driscoll
Foundation shall be merged with and into Minnesota Driscoll Foundation,
and the separate existence of the Florida Driscoll Foundation shall

thereupon cease.

(d) The Florida Driscoll Foundation has voting members but there are no
holders of any certificates evidencing capital contributions or subventions.
Accordingly there will be no conversion of membership or other interest
in the Florida Driscoll Foundation into membership or other interest in the

Minnesota Driscoll Foundation.

(e) The Articles of Incorporation of the Minnesota Driscoll Foundation shall
not be amended in connection with the Plan of Merger;

§3) The Bylaws of the Minnesota Driscoll Foundation shall be amended as of
the Effective Date to reflect the required officers of President, Secretary
and Treasurer and that the President shall serve as Chairman of the Board

of Directors.

(2) The Minnesota Driscoll Foundation, as the Surviving Corporation, hereby
consents to service of process in Florida.

(h) John B. Driscoll, a current director of the Florida Driscoll Foundation, will
be elected as a member and elected as a director by the Minnesota Driscoll

Foundation on the Effective Date.

4849-2930-3298\2 11/20/2005 9.27 AM
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DRISCOLL FOUNDATION

990PF, PART VIII-

41-6012065

COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

NAME AND ADDRESS

FIDUCIARY COUNSELLING INC
30 E 7TH STREET,
ST PAUL, MN 55101-4930

472X030 M021

12/30/2010 3:46:25 PM V 09-8.6 70000

SUITE 2000

ATTACHMENT 18

TYPE OF SERVICE COMPENSATION
ACCOUNTING & TAX 83,465.
TOTAL COMPENSATION 83,465.

ATTACHMENT 18
PAGE 40



DRISCOLL FOUNDATION 41-6012065

ATTACHMENT 19

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

W. JOHN DRISCOLL, PRESIDENT
DRISCOLL FDN, 30 E 7TH ST, STE 2000
ST PAUL, MN 55101-4930

651 228-0935

ATTACHMENT 19
47X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 41




DRISCOLL FOUNDATION 41-6012065

ATTACHMENT 20

990PF, PART XV - FORM AND CONTENTS OF SUBMITTED APPLICATIONS

THERE IS NO SET FORM OF APPLICATION FOR GRANTS. HOWEVER, THE
APPLICATIONS SHOULD BE CONCISE AND TYPEWRITTEN. THE APPLICATION MUST
INCLUDE A CLEAR STATEMENT OF THE PURPOSE OF THE PROJECT OR PROGRAM AND
A COMPLETE BUDGET. STATEMENTS OF QUALIFICATIONS OF PERSONS WHO WILL
HAVE MAJOR RESPONSIBILITIES FOR PROJECT SHOULD BE INCLUDED.
APPLICATION MUST CARRY A COPY OF THE ORGANIZATION'S LETTER OF TAX
EXEMPTION ISSUED BY THE INTERNAL REVENUE SERVICE AND DETERMINATION
LETTER REGARDING PRIVATE FOUNDATION STATUS.

ATTACHMENT 20
47zX030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 42




DRISCOLL FOUNDATION 41-6012065

ATTACHMENT 21

990PF, PART XV - SUBMISSION DEADLINES

PROPOSALS ARE CONSIDERED THROUGHOUT THE YEAR AND A LETTER ADVISING OF
THE DECISION OF THE DIRECTORS WILL BE SENT TO THE APPLICANT AS
PROMPTLY AS POSSIBLE.

ATTACHMENT 21
47X030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 43




DRISCOLL FOUNDATION 41-6012065

ATTACHMENT 22

990PF, PART XV - RESTRICTIONS OR LIMITATIONS ON AWARDS

THE FOUNDATION CONFINES ITS GRANTS LARGELY, BUT NOT EXCLUSIVELY, TO
THE METROPOLITAN AREAS OF ST PAUL AND MINNEAPOLIS, MINNESOTA AND

SAN FRANCISCO, CALIFORNIA.

ATTACHMENT 22
4zX030 M021 12/30/2010 3:46:25 PM V 09-8.6 70000 PAGE 44
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Form 8868 (Rev 4-2009) Page 2
e If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part l and check thisbox , _ ., . ... p| X
Note. Only complete Part |l if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

o If you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).
Additional (Not Automatic) 3-Month Extension of Time. Only f' Ie the onglna 1l (no copies needed).

Type or Name of Exempt Organization Employer identification number

print DRISCOLL FOUNDATION 41-6012065

File by the Number, street, and room or suite no. if a P.O. box, see instructions.

g 30 E. 7TH STREET, SUITE 2000

filing the City, town or post office, state, and ZIP code. For a foreign address, see instructions.

etmcons | ST PAUL, MN 55101-4930

Check type of return to be filed (File_a separate application for each return):
Form 990 Form 990-PF Form 1041-A B Form 6069
Form 990-BL - Form 990-T (sec. 401(a) or 408(a) trust) Form 4720 Form 8870
Form 990-EZ Form 990-T (trust other than above) | Form 5227

STOP! Do not complete Part Il if you were not aiready granted an automatic 3-month extension on a previously filed Form 8868.
e The books are inthe careof » FIDUCIARY COUNSELLING, INC

Telephone No. » 651  228-0935 FAXNo. » 651 228-0776
® |f the organization does not have an office or place of business in the United States, check thisbox _ , . . ... ... ..... > D
e if this is for a Group Retumn, enter the organization's four digit Group Exemption Number (GEN) . thisis
for the whole group, check thisbox . . _ » D If it is for part of the group, check thisbox , . . P and attach a

list with the names and EINs of all members the extension is for.
4 | request an additional 3-month extension of time untii __ 01/15/2011 .
For calendar year , or other tax year beginning _ 03/01/2009 .and ending __02/28/2010

5
6 If this tax year 1s for less than 12 months, check reason: l l Initial return I I F lnal return ] l Change in accounting period
7 State in detail why you need the extension THE TAXPAYER IS A PARTNER IN SEVERAL

PARTNERSHIPS AND DUE TO THE COMPLEXITIES INVOLVED REQUESTS AN
ADDITIONAL EXTENSION OF TIME TO FILE A COMPLETE AND ACCURATE RETURN.

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits. See instructions. 3,842.
b [f this application is for Foorm 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated

tax payments made. Include any prior year overpayment allowed as a credit and any amount paid

previously with Form 8868. 12,000.

¢ Balance Due. Subtract line 8b from line Ba. Include your payment with this form, or, if required, deposit
with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System). See instructions. [8c| $

Signature and Verification
Under penalties of perury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belef,
it 1s true, correct, and complete, and that | am authonzed to prepare this form

Signature >MW//§W [/I/'L Title P> ’AWOQ‘\J!E\/L Date P> ID "‘f~ ’O

FIDUCTARYJCOUNSEALING, INC. ! Form 8868 (Rev. 4-2009)
30 E. 7TH STREET, SUITE 2000
SAINT PAUL, MN 55101-4930

JSA

BFBOS5S5 3 000
42X030 M021 10/12/2010 9:19:13 AM V 09-8.2 70000 PAGE 1




