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rorm 990-PF

Department of the Treasury
Internal Revenue Service

N

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

Treated as a Private Foundation

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

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

DEC 2,

2009

, and ending

ocT 31, 2010

G Check all that apply

=

l:l Initial return

Amended return

Inttial return of a former public charnty
|:] Address change

I:] Final retum

Name change

=
EUsethe iRs | Name of foundation A Employer identification number
~g label. [POTOMAC HEALTH FOUNDATION
oDtherwise, FKA POTOMAC HOSPITAL FOUNDATION 52-1340920
pr|nl Number and street {or P O box number if mail 1s not delivered to street address) Room/suite |B Te|eph0na number
O ortype. 2296 OPITZ BLVD 200 703-730-4445
CSSee Specific
Instructions City or town, state, and ZIP code C if exemption application is pending, check here P> l:]
5=' WOODBRIDGE, VA 22191 D 1. Foreign organizations, check here [ ]
1% @1 Check type of organization X Section 501(c)(3) exempt private foundation 2. Foreign orpanzatons meetng e Sotetest, [ |
%C@] Section 4947(a)(1) nonexempt chantable trust D Other taxable private foundation E I private foundation status was terminated
I Falr market value of all assets at end of year |J Accounting method- |:] Cash - Accrual P[:]

( éfrom Part I, col. (c), line 16)

|:] Other (specry)

under section 507(b)(1)(A), check here
F Ifthe foundation Is in a 60-month termination

=P § 96,270,126 .|(Part], colurnn (d) must be on cash basis.) under section 507(b){1)(B), check here >
l ] Analysis of Revenue and Expenses d) Disbursements
Bar e i s B sy | (SN | )Nelmement | At um,
1 Contributions, gifts, grants, etc , recetved 2,500. N/B&
2  Check P 1f the foundiabon ts not required fo attach Sch B
3 Intereston savings and temparary 33,608. 33,608. STATEMENT 1
4 Dwidends and interest from secunties 1,093,521.] 1,093,521. STATEMENT 2
—
S 5a Gross rents
o~ b Net rental income or (loss)
- Py 6a Net gain or (loss) from sale of assets not on fine 10 "'4 0 3 7 1 9 6 -
2| bl o 19,436,335,
gé 7 Capital gain net income (from Part IV, line 2) O .
= 8 Net sfior-te
() 9 Inco{e mod! gl Eg.\_/.;ED O
u& 10a Sr:zsas" a ss retums UB
% b Less J‘s}‘ fgoo%@lg 27 ZUH CE
6 ¢ Grossgrft or (loss) . .. z_l’.f-
11 Otherjnco 1) 8 .
D14y Total Aaa@'}ﬂuﬁa\ﬂn.&i[—ﬂ: 726,433.] 1,127,129.
13 Compensation of officers, directors, trustees, etc 12 7 357. 0. 0.
14 Cther employee salanes and wages
., |15 Pension plans, employee benefits ) 2,454. 0. 0.
@ |16a Legal fees STMT 3 19,655. 0. 19,655.
§ b Accounting fees STMT 4 11,135. 0. 0.
S| © Other professional fees STMT 5 206,451. 143,992. 60,847.
2117 interest
®|18 Taxes STMT 6 84,424. 0. 0.
% 19 Depreciation and depletion
'_g 20 Occupancy - 230. 0. 0.
§ 21 Travel, conferences, and meetings 4,810. 0. 159.
€[22 Pnnting and publications
123 Other expenses STMT 7 -564. 0. 19,052.
‘S |24 Total operating and administrative
2 expenses. Add lines 13 through 23 340,952, 143,992. 99,713.
° 25 Contnbutions, grfts, grants patd
26 Total expenses and disbursements.
Add lines 24 and 25 340,952, 143,992. 99,713.
27 Subtract ne 26 from line 12
a Excess of revenue over expenses and disbursements 3 85 7 481.
b Net investment Income (f negatrve, enter -0-) 983,137.
¢ Adfusted net income (if negative, enter -0-)
923s01.  LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

Form 990-PF (200

12481019 700842 POTOM00120

2

2009.05070 POTOMAC HEALTH FOUN!?x jON F POTOM

P



POTOMAC HEALTH FOUNDATION

Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page 2
Attached and 1 the descrp Beginning of year End of year
Balance Sheets column should be for end-of-year amounts only (a) Book Value (b) Book Value (c) Farr Market Value
1 Cash - non-interest-beaning 372,435. 372,435.
2 Savings and temporary cash investments
3 Accounts recevable P
Less allowance for doubtful accounts P
4 Pledges recewvable P>
Less allowance for doubtful accounts P>
5 Grants recewvable .
6 Receivables due from officers, directors, trustees, and other
disqualified persons
7 Other notes and loans recervable | 120 ) 095,
Less aliowance for doubtful accounts » 120,095. 120,095.
@ [ 8 Inventones for sale or use
§ 9 Prepaid expenses and deferred charges 19,616. 19,616.
< [10a Investments - U S and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11  Investments - land, buildings, and equipment basis | 4
Less. accumulated depreciation >
12 Investments - mortgage loans
13 Investments - other STMT 10 0.l 90,249,169.] 90,249,169.
14 Land, bulldings, and equipment. basts P>
Less accumulated depreciation >
15 Other assets (descnbe> ESCROWED PROCEEDS ) 0. 5,508,811 . 5,508, 811.
16_Total assets {to be completed by al filers) 0.l 96,270,126.| 96,270,126.
17 Accounts payable and accrued expenses 132,101.
18 Grants payable
4 19 Deferred revenue
:"_E 20  Loans from officers, directors, trustees, and other disqualified persons
_'§ 21 Mortgages and other notes payable .
= |22 Other iabiltties (descnbe B> STATEMENT 11, 0. 189,341.
23 Total liabilities {add lines 17 through 22) 0. 321,442.
Foundations that follow SFAS 117, check here >
” and complete lines 24 through 26 and lines 30 and 31.
9 (24 Unrestncted 0.l 95,948,684.
§ 25 Temporanly restncted
@ 26 Permanently restncted ..
g Foundations that do not fallow SFAS 117, check here > E]
w and complete lines 27 through 31.
3 27 Capttal stock, trust pnnctpal, or current funds .
g 28 Paid-in or capital surplus, or land, bidg , and equipment fund |
< |29 Retaned eamings, accumulated income, endowment, or other funds
§ 30 Total net assets or fund balances 0.] 95,948,684.
31 Total liabilities and net assetsfund balances 0.] 96,270,126.
Part 3t | 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 pnor year's retum) 1 0.
2 Enteramount from Part |, ine 272 . . . . ]2 385,481.
3 Other increases not included i line 2 (temize) SEE STATEMENT 9 3 95,563,203.
4 Addlnes 1,2 and3 ) . . 4 95,948,684.
5 Decreases not included in line 2 (temize) P> 5 0.
6 Total net assets or fund balances at end of year (iine 4 minus line 5) - Part II, column (b}, line 30 6 95,948,684.
Form 990-PF (2009)
923511
02-02-10
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POTOMAC HEALTH FOUNDATION

Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page 3
{Part W] Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property soid (e g, real estate, (bl}l-_iov:rl fé’qa‘;';e“ (t? Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) - Donation mo , day, yr) (mo , day, yr)
13
b SEE ATTACHED STATEMENT
c
d
8
{f) Depreciation allowed (g) Cost or other basis (h) Gan or (loss)
(&) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 19,436,335. 19,839,531. -403,196.
Complete only for assets showing gain in column (h} and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. Adjusted basis k) Excess of cal (1 col. {k), but not less than -0-) or
() FMV as of 12/31/69 ”3,5 o% 12/31/69 (o)vercol O, i ang) Losses (from col (h))
a
b
c
d
e -403,196.
If gain, also enter in Part I, line 7
2 Capital gain net income or (net capttal loss) If (toss), enter -0- 1n Part |, e 7 2 -403,196.
3 Net short-term capital gain or (loss} as defined in sections 1222(5) and (6):
if gain, also enter in Part 1, line 8, column (c)
If (loss). enter -0-1n Part |, ling 8 3 N/A
{ Part ¥ { Qualification Under Section 4940(e) for Reduced Tax on Net investment Income
(For optional use by domestic pnivate foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) apphes, leave this part blank
Was the foundation hable for the section 4842 tax on the distnbutable amount of any year in the base period? . L1 Yes No
If "Yes," the foundation does not qualify under section 4940(e} Do not complete this part
1 Enter the appropnate amount in each column for each year, see instructions before making any entnes
Base pe(ralt))d years (b) (c) Dlstnblggzm ratio
Calendar year (or tax year beginning in) Adjusted qualfying distnbutions Net value of nonchantable-use assets (co! (b) divided by co! (c))
2008
2007
2006
2005
2004
2 Total of line 1, column (d) o 2
3 Average distnbution ratio for the 5-year base perod - divide the total online 2 by 5 or by the number of years
the foundation has been in existence If less than 5 years . i L. i 3
4 Enter the net value of nonchantable-use assets for 2009 from Part X, ine 5 . 4
5 Muthply line 4 by line 3 . . . 5
6 Enter 1% of net investment income (1% of Part |, line 27b) . . 6
7 Addhnes5and6 . .. . . . 7
8 Enter qualrying distributions from Part Xil, line 4 . . 8
If ine 8 1s equal to or greater than line 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate.
See the Part Vi instructions
923521 02-02-10 Form 990-PF (2009)
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POTOMAC HEALTH FOUNDATION

Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page 4

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

1a Exempt operating foundations descnbed in section 4940(d)(2), check here > |:| and enter "N/A" on line 1
Date of ruling or determination letter (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here > |:| and enter 1% 1

19,663.

of Part [, ine 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign orgamzatlons enter 4% of Part |, line 12, col (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

0.

Add lines 1 and 2

19,663.

Subtitle A {income) tax (domestic section 4947(3)(1) trusts and taxable foundatlons only. Others enter -0-)

0.

| N

Tax based on investment Income. Subtract line 4 from fine 3 If zero or less, enter -0-

19,663.

DO EeEwWwN

Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009 . . 6a 19,582.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) b¢c
d Backup withholding erroneously withheld 6d

19,582.

7 Total credits and payments Add lines 6a through 6d 7
8 Enter any penalty for underpayment of estimated tax Check here [:] if Form 2220 1s attached 8

500.

g Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed 4 9

581.

10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10

11 Enter the amount of ine 10 to be_Credited to 2010 estimated tax P> JRelunded > | 1

| Part VIl-A | Statements Regarding Activities

1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any polttical campaign?
b Did it spend more than $100 dunng the year (elther dlrectly or Indirectly) for political purposes (see instructions for definition)?
If the answer Is "Yes" to 1a or 1b, attach a detalled descniption of the activities and coples of any materials published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) Imposed du nng the year
(1) Onthe foundation P § 0. (2) onfoundation managers ™ § 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers P> § 0.
2 Has the foundation engaged In any actvities that have not previously been reported to the IRS?
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 incorporation, or
bylaws, or other similar instruments? /f "Yes, " aftach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more dunng the year? . .
b If "Yes, has 1t filed a tax return on Form 990-T for this year? N/A
5 Was there a hquidation, termination, dissolution, or substantial contraction during the year7
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied etther
® By language in the governing Instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that confiict with the state law
remain In the governing Instrument?
7 Did the foundation have at least $5,000 in assets at any tlme dunng the year?
If "Yes," complete Part ll, col (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) >

Yes| No

1a

1b

1c

4a

4b

VA

b If the answer is "Yes" to hne 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation
9 Is the foundation claiming status as a pnivate operating foundation within the meaning of section 4942(1)(3) or 4342()(5) for calendar
year 2009 or the taxable year beginning in 2008 (see Iinstructions for Part XIV)? If "Yes," complete Part XIV
10 Did any persons become substantial contnbutors during the tax year? it ves,* attach a schedule isting their names and addresses

8b

X

10

X

923531
02-02-10
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POTOMAC HEALTH FOUNDATION
Form 980-PF (2008) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page §
| Part VII-A | Statements Regarding Activities (continued)
11 Atany time dunng the year, did the foundation, directly or indirectly, own a controlied entity within the meaning ot
section 512(b)(13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation acquire a direct or indirect interest In any applicable insurance contract before
August 17, 2008? C 2 X
13 Did the foundation comply with the public inspection reqmrements for its annual retums and exemptlon appllcatlon’7 13| X
Webstte address > WWW . POTOMACHEALTHFOUNDATION.ORG
14 The booksaremcareof » STEPHEN BATSCHE Telephone no »703-730-4445
Locatedat 2296 OPITZ BLVD, STE 200, WOODBRIDGE, VA 2IP+4 22191
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 890-PF in liew of Form 1041 - Check here > I:_]
and enter the amount of tax-exempt interest received or accrued during the year » | 15 [ N/A
| Part Vi}-B | 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 Duning the year did the foundation (either directly or indirectly)’
(1) Engage in the sale or exchange, or leasing of property with a disqualfied person? . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? . D Yes No
(3) Furnish goods, services, orfacmtles 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 No
(5) Transfer any Income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualrfied person)? . [ Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No"
if the foundation agreed to make a grant to or to employ the official for a period after
termination of govemment service, If terminating within 90 days ) D Yes No
b If any answer 1s "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)? 1h X
Organizations relying on a current notice regarding disaster assistance check here | 4 D
¢ Did the foundation engage in a prior year in any of the acts descnibed in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning m 2009? o 1 X
2 Taxes on fallure to distnbute income (section 4942) (does not apply for years the foundatlon was a pnvate operatmg foundation
defined in section 4942(j)(3) or 4942())(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and 6e, Part XIIi) for tax year(s) beginning
before 20097 . . . CJves (XINo
If "Yes," list the years P> , , ,
b Are there any years listed in 2a for which the foundation Is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years hsted, answer "No™ and attach

staterment - see instructions ) . . . N/A 2b
¢ Ifthe provisions of section 4942(a)(2) are being applled to any of the years Ilsted in 2a, list the years here.
I > ! ! ’
3a Did the foundation hold more than a 2% direct or Indirect interest in any business enterprise at any time
duning the year? ) [ Jves (X]INo

b 1f "Yes," did it have excess busmess holdings in 2009 asa result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969, {2) the lapse of the 5-year penod (or longer period approved by the Commisstoner 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 helding penod? (Use Schedule C,

| Form 4720, to determine if the foundation had excess business holdings in 2009.) . . ~N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize fts charitable purposes’7 4a X
b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize ts chartable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20097 4b X

Form 990-PF (2009)

923541
02-02-10
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POTOMAC HEALTH FOUNDATION

52-1340920

Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION Page 6
[Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or Incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legtslation (section 4845(e))? D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration dnve? . LI ves No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes No
(4) Provide a grant to an organization other than a charitable, etc , organization described In sectlon
509(a)(1), (2), or (3), or section 4940(d)(2)? [ ves No
(5) Provide for any purpose other than religious, chantable, scientific, Iterary, or educational purposes, or for
the prevention of cruelty to children or animals? D Yes No
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualrfy under the exceptlons descnbed in Regulations
section 53 4945 or in a current notice regarding disaster assistance (see instructions)? N/A . 5b
Organizations relying on a current notice regarding disaster assistance check here > l—:_]
¢ If the answer Is "Yes® to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibiity for the grant? N/A D Yes D No
If “Yes," attach the statement required by Regulations section 53. 4945-5(d)
6a Did the foundation, dunng the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? l___J Yes No
b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If “Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
() Nam and adoress T Tl L = P T
o0 position enter -0-) compensaton allowances
SEE STATEMENT 12 12,357.; 2,454. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hggis ar;? a’\é%?ge {c) Compensation éﬂ%"m‘:ﬁ“ﬁ& aéﬁ%&ﬁ egti%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 > | 0
Form 990-PF (2009)
923551
02-02-10
7
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POTOMAC HEALTH FOUNDATION

Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page 7

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

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

(a) Name and address of each person paid more than $50,000 {b) Type of service (c) Compensation
SEI INVESTMENTS DEVELOPMENTS INC INVESTMENTS
MANAGEMENT 143,992.
Total number of others receiving over $50,000 for professional services > 0
[Part IX-A] Summary of Direct Charitable Activities
List the foundation’s four largest direct chanitable activities dunng the tax year. Include relevant statistical information such as the
number of organizations and other benefictanes served, conferences convened, research papers produced, etc Expenses
1N/A — THE FOUNDATION DOES NOT ACTIVELY CONDUCT CHARITABLE
ACTIVITIES ITSELF, BUT RATHER FUNDS OTHER ORGANIZATIONS THAT
DO. 0.
2
3
4
[Part IX-B7 Summary of Program-Related Investments
Descnbe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 NONE
0.
2
All other program-related investments See Instructions
3 NONE
0.
Total. Add lines 1 through 3 . » 0.
Form 990-PF (2009)
923561
02-02-10
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POTOMAC HEALTH FOUNDATION
Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page 8

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

1 Fairmarket value of assets not used (or held for use) directly in carrying out chantable, etc, purposes

a Average monthly fair market value of securties . . . . L 12 54,212,442.

b Average of monthly cash balances . 1b 31,869,165.

¢t Fair market vaiue of all other assets 1c

d Total (add lines 1a, b, and c) . . 1d 86,081,607.

e Reduction claimed for blockage or other factors reported on hnes 1a and

1c (attach detailed explanation) . _ _ _ | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d 3 86,081,607.
4  Cash deemed held for chantable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 1,291,224.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 . | s 84,790,383.
6 Minimum investment return. Enter 5% offine 5 ADJUSTED FOR SHORT TAX PERIOD 6 3,879,414.
m Digtributable Amount (see instructions) (Section 4942()}(3) and ())(5) private operating foundations and certain
foreign organizations check here P> [:l and do not complete this part )

1 Minimum investment return from Part X, ine 6 . . 1 3,879,414.
2a Tax on investment mcome for 2008 from Part VI, ling 5 2a 19,663.

b Income tax for 2009 (Thts does not include the tax from Part VI ) 2b

¢ Add lines 2a and 2b 2c 19,663.
3  Distnbutable amount before adjustments Subtract ine 2c from fine 1 3 3,859,751.
4 Recovenes of amounts treated as qualifying distnbutions 4 0.
5 Add lines 3 and 4 5 3,859,751.
6 Deduction from distributable amount (see Instructions) . 6 0.
7  Distributable amount as adjusted Subtract line 6 from line 5_Enter here and on Part Xill, ine 1 7 3,859,751.
Qualifying Distributions (see instructions)
1 Amounts paid (Including administrative expenses) to accomplish chantable, etc , purposes.

a Expenses, contributions, grfts, etc - total from Part |, column (d), itne 26 1a 99,713.

b Program-related investments - total from Part IX-B X 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc , purposes i 2
3 Amounts set aside for specific chantable projects that satisfy the

a Surability test (pnor IRS approval required) . . 3a

b Cash distnbution test (attach the required schedule) . 3b
4 Qualitying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIlI, Ime 4 . 4 99,713.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net Investment

income Enter 1% of Part |, line 27b . . . 5 0.

6 Adjusted qualifying distributions. Subtract fine 5 from Iine 4 . 6 99,713.

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

Form 990-PF (2003)

923571
02-02-10
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POTOMAC HEALTH FOUNDATION
FKA POTOMAC HOSPITAL FOUNDATION

Form 990-PF (2009)

52-1340920  Paged

Part Xiit | Undistributed Income (see instructions)

(a)

Corpus

(b)
Years pnor to 2008

(c)
2008

(d)
2009

1 Distnbutable amount for 2009 from Part Xi,
line 7

3,859,751.

2 Undistnbuted tncome, if any, as of the end of 2009
a Enter amount for 2008 only

b Total for pnor years.

3 Excess distnbutions carryover, if any, to 2009
a From 2004
b From 2005
¢t From 2006
d From 2007
e From 2008
f Total of lines 3a through e

4 Qualfying distnbutions for 2009 from
Part XII, ine 4 P § 99,713.

a Applied to 2008, but not more than hne 2a

b Applied to undistnbuted income of prior
years (Election required - see Instructions)

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

d Applted to 2009 distnibutable amount

99,713.

e Remaining amount distnibuted out of corpus

85 Excess distnbutions carryover applied to 2009

(If an amount appears in column (d), the same amount
must be shown in column (a) }

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

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

b Prior years' undistnbuted income Subtract
line 4b from line 2b

¢ 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 ine 6¢ from line 6b Taxable
amount - see instructions

e Undistnibuted income for 2008. Subtract ine
4a from line 2a Taxable amount - see instr

f Undistnbuted income for 2009. Subtract
lines 4d and 5 from line 1 This amount must
be distnbuted in 2010

3,760,038.

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g)(3)

8 Excess distributions carryover from 2004
not applied on ne 5 or line 7

9 Excess distributions carryover to 2010.
Subtract fines 7 and 8 from line 6a

10 Analysis of line 9
a Excess from 2005 . .
b Excess from 2006 _
¢ Excess from 2007 .
d Excess from 2008
e Excess from 2009.

923581
02-02-10

12481019 700842 POTOM00120
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POTOMAC HEALTH FOUNDATION

Form 990-PF (2008) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 Page 10
[T-"art XiV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a It the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2009, enter the date of the ruling . >
b Check box to indicate whether the foundation 1s a prvate operating foundation descnbed in section L] 4942(j)(3) or L] 4942())(5)
2 a Enterthe lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimimum (a) 2009 (b) 2008 (c) 2007 (d) 2006 (e) Total

nvestment retum from Part X for
each year hsted

b 85% of line 2a .

¢ Qualifying distributions from Part XII,
line 4 for each year listed

d Amounts included in Iine 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distnbutions made directly
for actve conduct of exempt activities

Subtract line 2d from line 2¢
3 Complete 3a, b, or c for the
alternative test relied upon
a "Assets” alternative test - enter
(1) Value of all assets

(2) Value of assets qualifying
under section 4342())(3)(B)(1)

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

¢ "Support® alternative test - enter

(1) Total support other than gross
investment income (Interest,
dividends, rents, payments on
secunties loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4842())(3)(B){m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income
[Part XV_| Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)
1 Information Regarding Foundation Managers:

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

NONE

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

NONE

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

Check here P |:] if the foundation only makes contnbutions to preselected charitable organizations and does not accept unsolicited requests for funds If
the foundation makes grfts, grants, etc (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d

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

SEE STATEMENT 13
b The form in which applications should be submitted and information and matenals they should include

¢ Any submission deadiines

d Any restnctions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors

923601 02-02-10 Form 990-PF (2009)
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POTOMAC HEALTH FOUNDATION
Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION

52-1340920  page1t

| Part XV] Supplementary Information (continued)

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

Recipient If recipient ts an individual,
show any relationship to Fo;n;datlt}n PUTPOS;% %f %rant or Amount
any foundation manager status o contnbution
Name and address (home or business) or substantial contributor recipient
a8 Pad dunng the year
NONE
Total » 3a 0.
b Approved for future payment
NONE
Total » 3 0.

923611 02-02-10

12481019 700842 POTOMO00120
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POTOMAC HEALTH FOUNDATION

Form 990-PF (2008) FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 page12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated bustness income (Ecxc!uded by section 512, 513, or 514 (e)
Bus(lan)ess (b) E;z& (d) Related or exempt
1 Program service revente code Amount code Amount function income
a
b
c
d
8
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
tnvestments 14 33,608.
4 Dividends and Interest from secunties 14 1,093,521.

5 Net rental income or (loss) from real estate

a Debt-financed property

b Not debt-financed property

6 Net rental income or (loss) from personal
property

7 Other investment income

8 Gain or (loss) from sales of assets other

than inventory 18 -403,196.

8 Net tncome or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue

12 Subtotal Add columns (b}, (d), and (e) 0. 723,933. 0.

13 Total. Add line 12, columns (b), (d}, and (e) . . . R 723,933.

{See worksheet In hine 13 instructions to verfy calculations )

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Linge No. Explain below how each activity for which income Is reported in cofumn (e) of Part XVI-A contnibuted importantly to the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes)
I . Form 990-PF (2009)
3
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POTOMAC HEALTH FOUNDATION
Form 990-PF (2009) FKA POTOMAC HOSPITAL FOUNDATION

52-1340920 page13

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 in section 501(c) of Yes| No

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

a Transfers from the reporting foundation to a nonchantable exempt organization of

(1) Cash
(2) Other assets
b Othertransactions
(1) Sales of assets to a nonchantable exempt organization

(2) Purchases of assets from a nonchantable exempt organization

(3) Rental of facilittes, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees

(6) Performance of services or membership or fundraising solicitations
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees
d Ifthe answer to any of the above Is "Yes," complete the following schedule Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation If the foundation received less than fair market value in any transaction or shanng arrangement, show in

column {d) the vatue of the goods, other assets, or services receved

1a(1)
1a(2

>

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

P P[P | D[ D] D

{(a) Line no (b) Amount involved (c) Name of noncharitable exempt organization

(d) Descnphon of transfers, transactions, and shanng arrangements

N/A

2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations descnbed
in section 501(c) of the Code (other than section 501(c)(3)) or In section 527?

b If"Yes," complete the following schedule

Cves XIno

(a) Name of organization

(b) Type of organization

(¢) Descnption of relationship

N/A

Under penalties of penury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true, cormrect,
and complete Declaration of preparer (other than taxpayer or fiducsary) 1s based on all information of which preparer has any knowledge.
) Batyte M0 /14/ 1\ N INTERIM EXECUTIVE DIRECTO
g Signature of officer or trustee Date Title
n
c Preparer's } Date Check if Preparer's identlying number
5 U.g_z. signature MW 10/19/11 ggrxfnloyed > [ ]
859 emsmmeys  BROWN, EDWARDS & COMPANY, LLP EIN >
E ‘3" f sel-employed), 1 2 4 NEWMAN AVENUE
assress.andzPoe P HARRTSONBURG, VA 22801 phoneno.  (540) 434-6736
Form 990-PF (2009)
923622
02-02-10
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Potomac Health Foundation 52-1340920
FORM 990PF PAGE 10 PART XV QUESTION 1B: APPLICATION GUIDELINES

Grant Application Guidelines

REQUEST FOR APPLICATIONS

Potomac Health Foundation Board of Directors is pleased to announce the first round of
community health funding. The Foundation will accept competitive grant applications and award
approximately $4 million in funding for the 2011 grant year.

The Request for Applications process occurs in two steps. First, applicants submit a Letter of
Intent and Preliminary Budget. Refer to the Letter of Intent Guidelines for specific instructions.
The maximum amount per request should be no more than $1 million and no less than $25,000.

Applications will be accepted from government and charitable organizations that serve the
people of eastern Prince William County Virginia, and the immediately adjacent communities in
eastern Fairfax and Stafford counties. This includes the following areas: Aquia, Dale City,
Dumfries, Garrisonville, Lake Ridge, Lorton, Montclair, Manassas, Quantico, Southbridge,
Triangle and Woodbridge, Virginia.

Applicants whose LOI’s best fit the Foundation’s program focus areas of access, prevention and
innovation will be invited to submit a full proposal. Health related grant awards within our
program focus areas and service area will be funded for one year.

Excluded Purposes
The Foundation excludes the following from funding consideration:

¢ Grants to programs not directly related to health.

e Sponsorships, including fundraising events.

+ Endowments.

e Lobbying.

» Direct support to individuals.

e Grants for projects or programs of religious, fraternal, athletic or veterans groups when
the primary beneficiaries of such undertakings would be their members exclusively.

o Grants to retire any form of debt.

Grants Timetable

Request for Applications Timetable

May 9 — Letter of Intent due by noon

May 27 — Applicants notified of decision

June 8 — Grant Proposal Workshop

July 27 — Proposals due by noon

Sept. 9 — Applicants notified of decision

Sept. 14 — Orientation and signing of agreements
Oct. 1 — First checks mailed

Page 10of 2




Potomac Health Foundation 52-1340920
FORM 990PF PAGE 10 PART XV QUESTION 1B: APPLICATION GUIDELINES

HOW TO APPLY
All applicants are required to submit a Letter of Intent highlighting the purpose and objectives of
the program. Programs that meet the Potomac Health Foundation program focus area and service

area requirements should submit an LOI using the following guidelines.

Submit the LOI online at www.ctkodm.com/potomachealthfoundation.

Agency Profile:
o Organization name, address and website.
» Organizations’ founding date, federal tax ID number, year tax-exempt status was
awarded, and mission statement.
» Executive Director and project contact person’s name, phone number, fax number and
email.

Letter of Intent narrative should include:
(no more than 1,000 words)
It is recommended to write the document using a word processor prior to online submission.
1. Program title, start date, and duration.
2. Total program cost, amount requested from the Foundation, and current agency operating
budget.
3. Description of the target population to be served, the approximate number of people to be
served, and the geographic area to be served.
Problem statement or need assessment for the program.
Describe the programs outcomes (annual objectives).
Description of the activities that will occur in order to reach the objectives.
How the requested funds will be spent.
Local leadership and community support for the program. Include any projected support
that may not be secured, but will be by the time of implementation.
9. Which of the Foundation strategic priority areas will the program specifically address and
how.

XN

Project Budget and Signatory Page:

The information for this section will need to be entered online. When the form is completed,
print, obtain signatures, and then uploaded with the signatures in to the online application
system.

Applicants are encouraged to form partnerships with other organizations or agencies, engaging
others in the planning and implementation of their proposed program(s). In this way, existing
resources are better utilized, information sharing is encouraged and duplication of services is
minimized.

Letters of Intent will be reviewed and applicants will be notified of the Foundations decision in
writing.

Page 2 of 2
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The grants made by you to the Supported Charity will not be designated or used for lobbying,
influencing the outcome of elections, for grants to individuals, or for non-charitable purposes.
Furthermore, the Supported Charity is classified as a public charity pursuant to sections
509(a)(1) and 170(b)(1)(A)(vi) of the Code. Therefore, pursuant to section 4945(d)(4)(A)(i), all
of the grants made by you to the Supported Charity fall outside the definition of “taxable
expenditures.”

7. Grants by You — No Termination of Your Private Foundation Status

Pursuant to the terms of the Agreement, you are scheduled to make a series of payments to the
Supported Charity that, in aggregate, exceed 25% of your total assets. The Supported Charity
Is a public charity described in sections 509(a)(1) and 170(b)(1)(A)(vi) of the Code. Section
1.507-1(b)(7) of the foundation regulations indicates that unless an organization notifies the
Secretary of its intent to the contrary, such a series of payments to a public charity, in and of
itself, will not serve to terminate the private foundation status of the grantor organization. You
have indicated that you do not wish to terminate your private foundation status in tandem with
your grants to the Supported Charity and you have not indicated any contrary intent to the
Secretary. As such, the grant payments by you to the Supported Charity will not terminate your
private foundation status under section 509(a). Because your private foundation status will not
terminate, you should not be liable for any termination tax under section 507(c).

8. In the Conversion Year: Portion When Private Foundation Requirements Apply

Under section 4840 of the Code, a private foundation must pay a 2 percent excise tax on its net
investment income. Under section 4942 of the Code, a private foundation must make qualifying
distributions equal to its distributable amount. The distributable amount is computed as a
function of the private foundation's investment assets. If a private foundation completes a tax
year of less than 12 months, section 53.4942(a)-2(c)(5)(iii) of the foundation regulations
provides a means by which the private foundation’s distributable amount is adjusted
proportionately to reflect the amount of time during the tax year that it existed as a private
foundation.

In the year following the conversion year, you will be required to pay a section 4940 excise tax
on your net investment income earned during the conversion year. Such tax liability will be
imposed exclusively on the net investment income earned (i.e., received or accrued, depending
on your method of gccounting) by you after the effective date. Any net investment income
earned during the time that you remained classified as a public charity under section 509(a)(3)
of the Code will not be subject to the section 4940 tax.

9. Two Returns for the Conversion Year

During the conversion year, you will be classified as a section 509(a)(3) supporting organization
(and therefore, a public charity) for part of the year, and a private foundation for the other part of
the year. Pursuant to the requirements set forth in section 6033 of the Code and the Treasury
Regulations thereunder, public charities are required to annually file a Form 990; private
foundations, by contrast, are required to annually file Form 990-PF. For the conversion year,
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you should file (@) a Form 980 reflecting your activity for the portion of the conversion year
during which you were treated as a public charity, and (b) a Form 990-PF reflecting your activity
for the portion of the conversion year during which you were treated as a private foundation.

RULINGS:

Based on the information submitted, we rule as follows:

1.

The conversion and the transactions described herein do not negatively affect your
section 501(c)(3) status.

The conversion and the transactions described herein will not give rise to excise taxes
under Section 4958 of the Code to you or any of your directors, officers, or employees
who were involved in the planning or the execution of your conversion to private
foundation status.

We decline to rule on your foundation reclassification.

Grants made by you to the Supported Charity after the effective date will not be deemed
self-dealing under Section 48410f the Code.

. Grants made by you to the Supported Charity after the effective date will be treated as

qualifying distributions under Section 4942(g) of the Code at such times as the grants
are actually paid to the Supported Charity.

Grants made by you to the Supported Charity after the effective date will not constitute
taxable expenditures under Section 4945(d) of the Code.

Following the effective date, the agreed-upon grants from you to the Supported Charity
will not result in a termination of private foundation status under Section 507(a) of the
Code. Similarly, making such grants will not subject you to any termination tax liability
under Section 507(c) of the Code.

For the calendar year of the conversion (the “conversion year”), your liability for the
section 4940 excise tax will apply only to net investment income earned during the part
of the conversion year during which you are classified as a private foundation, and the
distributable amount under section 4942 will be computed on the basis of only that part
of the conversion year during which you are classified as a private foundation.

For the conversion year, you will be required to file two separate information returns
pursuant to Section 6033. You will be required to file Form 990 for the period beginning
on the first day of the conversion year and ending on the day before the effective date,
during which time you will have been classified as a supporting organization and a public
charity; and you will be required to file Form 990-PF for the portion of the conversion
year beginning on the effective date and ending on the last day of the conversion year,
during which time you will have been classified as a private foundation.
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This ruling will be made available for public inspection under section 6110 of the Code after
certain deletions of identifying information are made. For details, see enclosed Notice 437,
Notice of Intention to Disclose. A copy of this ruling with deletions that we intend to make
available for public inspection is attached to Notice 437. If you disagree with our proposed
deletions, you should follow the instructions in Notice 437.

This ruling is directed only to the organization that requested it. Section 6110(k)(3) of the Code
provides that it may not be used or cited by others as precedent.

This ruling is based on the understanding there will be no material changes in the facts upon
which it is based. Any changes that may have a bearing upon your tax status should be
reported to the Service. This ruling does not address the applicability of any section of the Code
or regulations to the facts submitted other than with respect to the sections described.

Because this letter could help resolve any future questions about tax consequences of your
activities, you should keep a copy of this ruling in your permanent records.

If you have any questions about this ruling, please contact the person whose name and
telephone number are shown in the heading of this letter.

In accordance with the Power of Attorney and Declaration of Representative currently on file
with the Service, we are sending a copy of this letter to your authorized representative.

Sincerely,

Ronald J. Shoemaker
Manager, Exempt Organizations
Technical Group 2

Enclosure:
Notice 437




Potomac Health Foundation
fka Potomac Hospital Foundation

52-1340920

ARTICLES OF RESTATEMENT
OF
POTOMAC HOSPITAL FOUNDATION

The undersigned, on behalf of Potomac Hospital Foundation, a Virginia nonstock

congr?ﬁon(ﬂze “Corporation™), pursnsnt to Title 13.1, Chapter 10, Article 10 of the Code of
Virginia, states a3 follows: .

1. The name of the Corporation nmnedxatc.!y prior to restatement is Potomac

2, mmmeonﬁummdmauthatcbmguthenamcofmempomﬁon
mPotomaoHeaIﬂ:Famdaﬁonandconminsothaammdmmtswt}wAnic!w of

3. Theta:toftbaAmmdedandRmedAxﬁclwofIneorpomﬁonisamchedas
EMLAW(&:WA:&&&”).

4, Tho Restated Articles were adopted by the Corporation on September 29, 2009 to
be effective on December 1, 2009,

S. mkmmdmuuwmadopwdmameaingoﬂhaboardofdhecmnofﬁw
Ompomﬁonbyavotcofﬂleasttwo-thirdsofthcdirectorsinofﬁce. Member
appxovaloflhckmtedA:ﬁdeswasnotmqtﬁredbmcmcComomﬁonhasno
meimbers,

Exeanedhthcnameofthccmpmaﬁnnby:
Mars, W ot | b - (z/zr,/zoo9
02458248
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, NOVEMBER 30, 2009

The State Corporation Commission has found the accompanying articles submitted on behalf of

Potomac Hospital Foundation

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it’
is ORDERED that this . '

CERTIFICATE OF RESTATEMENT

be issued and admitted to record with the articles of restatement in the Office of the Clerk of the
Commission, effective December 1, 2009. )

The corporation is granted the authority conferred on it by faw in accordance with the articles,
subject to the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

. By%%%} .l ','

Commissioner

09-11-30-0500
AMENACPT
CIS0322




EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

L NAME
.The name of the Corporation is Potomac Health Foundation,
)i 4 PURPOSES

The Corporation is organized and shal) be operated exclusively for charitable, scientific,
and educationel purposes within the meaning of Section 501{c)(3) of the Internal Revenue Code
of 1986 (of fiie comespondiing provision of aiiy. fituze Unifed States Infirnal Revenue law) (the
“Code™). Specifically, the Corpération’s purposes shill be (1) to participate, encourage and/or

support & range of activities designed and carried out to promote the general health and well-

- being of the community, and (2) to suppart and encourage the provision of health carc delivery,

and related services to the community by, among other things, providing financial and other
assistance to, or for the benefit of, the acute care inpatient hospital facility owned and operated
by Potomac Hospital Corporation of Prince William (or any sucvessor acute care inpatient
hosnital faifity 1 1in Woodbridge, Virgini),

. MEMBERSHIP

The Corporation shall have no members. The Corporation has no authority to issue
capital stock,

IV. DIRECTORS

The Management of the Corporation shall be vested in the Board of Directors. The
Directors shall elect their successors in socordance with the process set forth in the Corporation’s

Bylaws.

' V.  REGISTERED AGENT
nuddmsofmemmmgimdoﬂiceofmccomomﬁmisPuMyEastatCounty

Center, 12701 Marblestone Dirive, Suite 350, Woodbridge, Virginia 22192, which is in the

County of Prince Willlam, The nante of the current registered agent at such address is C. Lacey
Compton, Jr. who is 8 member of the Virginia State Bar,

VL  FOUNDATION OPERATIONS

No part of ths net eamings of the Corporation shall inwe to the benefit of, or be
dbﬁbmﬂew.hsﬁmm&oﬁmmomupﬁmpmexceptmﬂme%rpmﬁm shall

161003.v8




be autharized and empowered to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of its pmposes. No substantial part of the activities of
the Corporation shall be the carrying on of propagands, or otherwise attempting to influence
kgiﬂaﬂm,pdﬂw&momﬂmshnﬂmmrﬁdpmhorinmmin(mcm&ngwepubm
adi_stﬁhmdsptmu)mypoﬁﬁcalmpaignanbehalfof(orinopposiﬁm to) any
eand:datg for public office. Notwithstanding any other provision of these Articles, the
Cmpma?onsbaﬂnotcmyanmyoﬂwrw&viﬁanotpmitbdmbcwﬁedm(a)bya
corporation exempt from foderal income tax uader Section 501(e)(3) of the Code or (b) by a
corporation, contributions to which ere deductible under Section 170(c)(2) of the Code. In
adﬂﬁomh&omthumyﬁmdﬁngﬁsmme&xpomﬁwshaﬂbemsidmda
private foundation es descxibod in Code section S09(a), then, for the duration of such status, the

@) - Shall distribute its income for each taxable year at such time and in such manner
8s not to become subject to the tax on undistributed income imposed in Code

Section 4942;
(i)  Shall not engage in any act of self-dealing as defined in Code Section 4941(d);
(i)  Shall not retain any excess business holdings es defined in Code Section 4943(c);

@v)  Shall not make any investments in 8 manner as to subject the Corporation to tax
under Code Section 4944; and

()  Shall not make any taxable expenditures as defined in Code Section 4945(d).

vi. DISTRIBUTION OF ASSETS ON DISSOLUTION

Upon the dissolution or liquidation of the Corporation, the Board of Directors shall, afier
paying or making provision for the payment of all of the lishilities of the Corporation, distribute
all of the assets of the carporation to such crganization or organizstions organized and operated
exclusively for charitable, educational, religious, or scientific purposes as shall at the time
qualify as an exempt organization or orgenizetions under Section 501(c)(3) of the Code, as the
Board of Directors shall determine. Any such ssets not so disposed of shall be distributed by an
equity court with jurisdiction over the Corporation to such orgenization or organizations
described in Section 501(c)(3) of the Code, as said court shall determine.

YHl. BOARD OF DIRECTORS

: The names and addresses of the Directors who are serving at the effective time of the
filing of these Amended and Restated Articles of Incorporation are as follows:

1613.v6




Names Addresses
C. Lacey Compton, Jr. 2300 Opitz Boulevard, Woodbridge, VA 22191

Dannie Hylton 2300 Opitz Boulevard, Woodbridge, VA 22191
Themas Kreutzer 2300 Opitz Boulevard, Woodbridge, VA 2219}
. Michael D, Lubeley 2300 Opitz Boulevard, Woodbridge, VA 22191
‘Weyne Mallard " 2300 Opitz Boulevard, Woodbridge, VA 22191

Dorothy M. Richardson 2300 Opitz Boulevard, Woodbridgs, VA 22191
~ Carol S. Shapiro, MD, MBA. 2300 Opitz Boulsvard, Woodbridge; VA 2219]
_ R. Michsel Sarensen 2300 Opitz Boulevard, Woodbridge, VA 22191

Maerion M, Wall 2300 Opitz Boulevard, Woodbridge, VA 22191
Howard Greenhouse 2300 Opitz Boulevard, Waaodbridge, VA 22191
Kenneth Krakener 2300 Opitz Boulevard, Woodbridge, VA 22191

The process for elocting successor directors, removing directors and filling vacancies shall be as o
set forth in the Corporation’s Bylaws,

IX. DURATION
The duration of the Corporation shall be perpetual.

X. AMENDMENT

MA:&duof&leybemmded or restated from time to time pursuant
wﬂ:eproeedtmsatﬁord:inﬂn(lomwadon'sBylaws.

161000.v6




Dated this_ZS "‘dayofJ/:Vem ler” , 2009.

POTOMAC HEALTH FOUNDATION

By_ et | w,”
Marion M. Wall, Chairman

161005.v6




eatiya Winginia

State orporafion Qommizsion

The foregoing is a true copy of the certificate of restatement of Potomac Hospital Foundation
issued December 01, 2009.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
December 1, 2009

(JJoel 3. ®eck, Clerk of the Commission
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AMENDED AND RESTATED BYLAWS
OF

POTOMAC HEALTH FOUNDATION

ADOPTED: SEPTEMBER 29, 2009
TO BE

EFFECTIVE: DECEMBER 1, 2009




POTOMAC HEALTH FOUNDATION
BYLAWS

ARTICLE]I
NAME

1.1. Name. The name of this corporation is Potomac Health Foundation
(“Corporation™).

ARTICLE I
PRINCIPAL OFFICE; REGISTERED OFFICE AND AGENT

2.1.  Principal Office. The principal office of the Corporation shall be located in such
office or offices as determined by the Board of Directors.

2.2. Registered Office and Agent. The registered office and agent of the Corporation
shall be as set forth in the Articles of Incorporation of the Corporation.

ARTICLE HI
MEMBERS

3.1. NoMembers. The Corporation shalf have no members.

ARTICLE IV
BOARD OF DIRECTORS

4.1. Powers. The management of the Corporation shall be vested in the Board of
Directors which shall have control and management of the property, affairs and the funds of the
Corporation; and shall have the power and authority to do and perform all acts and functions
consistent with the Articles of Incorporation and the Bylaws of the Corporation.

4.2. Number. The number of Directors of the Corporation may be established by the
Board of Directors, provided that the minimum number of Directors shall be nine (9), and the
maximum number of Directors shall be fifteen (15). The Directors identified in the
Corporation’s Amended and Restated Articles of Incorporation adopted on September 29, 2009
shall serve until their successors are elected and qualified as provided below.

4.3. Temm of Office. At the first annual meeting of the Board of Directors following
the adoption of these Amended and Restated Bylaws, the Directors identified in the Amended
and Restated Articles of Incorporation shall be divided into classes of equal or approximately
equal number, with each class serving a term of one (1), two (2) or three (3) years, respectively.
Upon the expiration of the terms of each class of Directors, successors shall be elected by the
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Directors at the annual meeting of the Directors and shall serve a term of three (3) years,
Directors shall serve no more than three (3) consecutive three (3) year terms, without regard to
service as a Director named in the Amended and Restated Articles of Incorporation or assigned
to a class with an initial term of less than three (3) years.  Each elected Director shall hold
office until his successor is duly elected and qualified, or until his earlier death, resignation or
removal from office.

4.4. Qualifications. Directors shall be representative of the community, provided,
however, that one (1) Director shall be nominated by Sentara Healthcare (“Sentara”) in
consultation with the Board of Directors (the “Sentara Director”). Sentara shall provide the
name of its nominee at least thirty (30) days prior to the annual meeting of the Directors. Failure
to provide a nominee shall be treated as an unfilled vacancy in the Sentara Director position,
shall not preclude the Board of Directors from meeting and acting, and shall not affect the
quorum and action requirements of Section 4.9. The Sentara Director shall be a voting member,
provided, however, the Sentara Director shall be obligated to recuse himself/herself from matters
involving the Corporation’s enforcement rights against Sentara Healthcare pursuant to the
Affiliation Agreement between the Corporation, Potomac Hospital Corporation of Prince
William and Sentara dated September 29, 2009 (the “Affiliation Agreement”).

4.5. Vacancies. Any vacancy on the Board of Directors created by death, resignation
or removal shall be filled by a majority vote of the Directors then in office, provided, however,
that in the event that a vacancy of the Sentara Director position occurs, Sentara shall nominate
three (3) candidates to serve as the replacement Sentara Director within sixty (60) days following
such vacancy, from which slate the Board of Directors shall appoint one (1) within thirty (30)
days of receipt of the list of nominees from Sentara. Persons filling vacancies created by death,
resignation or removal shall serve for the unexpired term of the Director replaced.

4.6. Removal. Any Director may be removed from office for cause, after forty-five
(45) days’ notice of such proposed removal sent to all members of the Board of Directors, upon a
two-thirds (2/3) vote of the remaining members of the Board, provided, however, that the
removal of the Sentara Director shall requirc the consent of Sentara Healthcare, not to be
unreasonably denied or delayed. Any Director who shall have absented himself from two (2) or
more consecutive regular Board meetings, or absents himself from two (2) or more regularly
scheduled meetings of the standing committee to which he has been assigned, shall, at the
discretion of the Board, be required to show reasonable cause to the Board why he/she should
not be removed as a Director, if there shall have been mailed to him, within ten (10) days
preceding the meeting at which he is to be removed, written notice of such proposed action.
With regard to such absences, the Secretary’s attendance record shall be presumed correct in the
absence of evidence to the contrary. Voting majorities for the removal of the Director shall be:
computed without regard to the Director sought to be removed.

4,7. Regular Meetings. The annual meeting of the Board of Directors shall be held on
the first Wednesday in the month of December, or at such other time as may be determined by
the Board of Directors. Notice of an alternate time for the annual meeting shall be provided to
the Directors and to Sentara. Other regular meetings of the Board of Directors shall be held at
least quarterly (unless the Board of Directors elects to forgo any scheduled meeting) at times
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fixed by resolution of the Board of Directors and special meetings shall be held upon the call of
the Chairman of the Board or three (3) Directors.

4.8. Notice of Meeting. Notice of any meeting not held at a time fixed by resolution
of the Board shall be given to each Director by delivering or mailing to him at his residence or
business address at least three (3) days before the meeting. A Director may waive any notice
requirement by signing a written waiver of the notice and delivering it to the Secretary of the
Corporation for filing with the minutes or the corporate records. Atteridance of a Director at any
meeting shall constitute a waiver of notice of the meeting unless the Director at the beginning of
the mecting, or promptly upon his arrival, objects to holding the meeting or transacting business
at the meeting and does not thereafter vote for or assent to action taken at the meeting.
Notwithstanding any provision of the Bylaws to the contrary, a notice of the date, time, place or
purpose of a regular or special meeting of the Board of Directors may be gwen by a form of
electronic transmission consented to by the Director to whom the notice is ngcn in accordance

. with Va. Code Section 13.1-866.

49. Quorum. At least fifty percent (50%) of the Directors then in office who are
present in person shall constitute a quorum. A member of the Board of Directors may participate
in a meeting by conference telephone, video conference, or similar communication equipment by
means of which all persons can hear and speak to each other. Participating in a meeting by such
means constifutes presence in person af a meeting, Less than a quorum may adjourn the meeting
to a fixed time and place with written notice as provided for in Article VI, Section 1. The
affirmative vote of a majority of Directors present and voting at a meeting at which a quorum is
pment shall be the act of the Board of Directors, unless the affirmative vote of a greater number
is required by the laws of the Commonwealth of Virginia, the Corporation’s Articles of

" Incorporation or these Bylaws.

" 4.10. Action Without Meeting. Any action required by law to be taken at a meeting of
the Directors, or any action that may be taken at a meeting of the Directors, may be taken

without a meeting, if consents in writing, setting forth the action so taken, are signed by all of the
Directors and the written consents are included in the minutes of the proceedings of the Board of
Directors or filed with the corporate records. A written consent and the signing thereof may be .

.accomplished by one or more electronic transmissions.

4.11 Compepsation. Directors may not be compensated for their services as Directors
of the Corporation, but may be reimbursed for their reasonable out-of-pocket expenses incurred
in attending Board meetings or otherwise in connection with the performance of their duties as
Directors. Directors may be compensated for their personal and professional services rendered
to or on behalf of the Corporation if approved in advance by the Board and subject to compliance

with the Corporation’s conflicts of interest policy.

ARTICLE V
OFFICERS AND THEIR DUTIES

5.1, Officers. The officers of the Corporation shail be a Chairman of the Board, a
Vice Chairman, a Secretary and a Treasurer, and such other officers as the Board may consider
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appropriate. The Chairman, Vice Chairman, Secretary and Treasurer shall be Directors. The
Board of Directors shall elect officers each year at its annual meeting. All officers stiall hold
office for one (1) year, or until their successors are duly elected and qualified. _The Board may
also, if it deems advisable, elect other officers and designate their duties. Such additional
officers need not be Directors and shalf hold their positions respectively at the pleasurc of the

Board.

5.2.  Vacancies.- Vacancies among the officers may be filled by the Board at any
meeting of the Board, provided that notice of the proposed action to fill any such vacancy is
contained in the notice for such meeting,

5.3. Removal. All officers shall be subject to removal at any time, with or without
cause, by the affimnative vote of two-thirds (2/3) of the Directors then in office.

5.4. Duties of the Chairman. The Chairman shall preside at all Directors® meetings
and shall perform all such other duties incident to the office. The Chairman shall also serve as

President, where action by the Corporation’s President is required.

3.5. Duties of the Vice Chairman. The Vice Chairman shall perform the duties of the
Chairman whenever the Chairman is for any reason abseat or unable to serve.

5.6. Duties of the Secretary. The Secretary shall have custody of the Articles of
Incorporation, Bylaws, corporate seal and such other books and records of the Corporation as the
Board of Directors shall direct. The Secretary shall perform all such other duties as may from
time to time be imposed upon the Secretary by the Board.

5.7.  Duties of the Treasurer. The Treasurer or the Treasurer’s designee shall be the
financial officer of the Corporation, and under the direction of the Board of Directors the

Treasurer shall have the custody and control of all of the funds and securities of the Corporation,
and shall deposit them in such bank or depositories as may be designated by the Board and shall
perform all such other duties as may from time to time be assigned to the Treasurer by the Board.

ARTICLE VI
EXECUTIVE DIRECTOR

6.1  Duties of the Executive Director. The Board of Directors may select and employ
(or contract with) a competent, experienced Executive Director who shall serve as the Chief
Executive Officer of the Corporation and serve as the executive representative in the
management of the Corporation. The Executive Director shall not be an officetr of the
Corporation. The Executive Director shall have the necessary authority and responsibility for the
administration of the Corporation’s activities, subject only to such policies as may be adopted
and such directions as may be issued by the Board of Directors or by any of its committees to
which it has delegated power for such action. The Executive Director's- duties and
responsibilities shall be further delineated in his/her employment agreement with the

Corporation.
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ARTICLE v
COMMITTEES

7.1. General. Committees of the Board of Directors shall be standing or special.
Standing committees shall be those committees designated as such by the Board of Directors.
Standing committees shall have the power to act only as stated in these Bylaws or as conferred
by the Board of Directors and not inconsistent with these Bylaws. Each committee shall have an
agenda and shall submit a report of its meeting to the Board of Directors at its regular meeting.

72. Executive Committee. The Board of Directors shall have the power to appoint
three (3) or more Directors to constitute an Executive Committee which shall be constituted
according to §13.1-869 of the Code of Virginia, as amended. The powers of the Executive
Committee shall include all authority given to the Board of Directors, except as limited by
resolution of the Board, and excluding the powers to amend the Articles of Incorporation or
Bylaws, to approve a plan of merger or consolidation, to sell, lease, exchange, mortgage, pledge,
to dispose of all, or substantially all, the property and assets of the Corporation, to voluntarily
dissolve or revoke revocation of dissolution proceedings, to fill vacancies on the Board of
Directors or any committee, or to approve any. grant by the Corporation in excess of a limit
determined by the Board of Directors and communicated to the Executive Commiittee. Timely
notice of actions taken by the Executive Committee shall be provided to all directors.

7.3. Nominating and Governance Committee. The Board of Director$ shall appoint at

least three (3) of its members to serve as the Nominating and Governance Committee. The
Committee shall provide recommendations to the Board for the selection and nomination of
Board members, officers and chair of any standing committee of this Corporation The
Comimittee shall provide for the education and training for those serving in governance positions

of this Corporation.

7.4.  Finance and Audit Committee. The Board of Directors shall appoint at least three
(3) Directors to the Finance and Audit Committee. This Committee shall be responsible for
proposing to the Board of Directors an investment policy for the Corporation, selecting,
overseeing, and reporting on the performance of the Corporation’s investment advisors. This
Committee shall also recommend the selection of the Corporation’s auditing firm, and review
and report to the Board on the Corporation’s audit and required tax filings.

7.5.  Grant Solicitation and Approval Committee. The Board of Directors shall appoint

the members of the Grant Solicitation and Approval Committee who shall consist of three (3) or
more Directors and an additional number of other individuals, This Committee shall recommend
to the Board of Directors procedures for soliciting grant requests from the community, criteria to
be adopted by the Board of Directors to judge the merit of such requests, and shall make
recomunendations to the Board for funding. The Board of Directors shall have the right to
divide the Committee into one or more subcommittees with responsibility to review grants to
Sentara Potomac Hospital (or successor acute care inpatient hospital facility) and to other

categories of grantees.
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7.6. Committee Meetings. Unless a different requirements are specﬁied by resolution
. of the Board, Sections 4.7-4.10 of these Bylaws, which govern meetings, notice and waiver of
notice, quorum and voting requirements, and action without meetings of the Board of Directors,
apply to committees and their members as well, provided, however, that meetings of said
committees shall be held as necessary at the time, dates and places fixed by resolution of the
Committee or by call of the Chairman of such Committee.

ARTICLE VI
DONATIONS, GIFTS, EARNINGS AND REVENUE OR OTHER PAYMEN'I‘S

8.1  Use of Funds. Any gifts, devises, bequests, donations, subscriptions or other
payment made by a person or persons to the Corporation without specific direction as to the use
thereof shall, upon acceptance, be used for the purposes of the Corporation as determined by the
Board of Directors; but any such payments and things of value made to the Corporation with
specific directions as to the use thereof shall, upon acceptance, be received, held and used by the
Corporation in confonmty with said directions,

ARTICLEIX
CONTRACTS, CHECKS, AND DEPOSITS

9.1. Contracts. The Board of Directors may authorize any officer or officers, agent or
agents of the Corporzation, in addition to the officers so authorized by these Bylaivs, to enter into
any contract or execute and deliver any instrument in the name of and on behalf of the

‘Corporation. Such authority may be general or confined to specific instances.

9.2.  Checks, Drafts, and Notes. All checks, drafts, or other orders for the payment of
money, notes, or other evidences of indebtedness issued in the name of the Corporation shall be
signed by the officer or officers, agent or agents of the Corporation and in the mamner
determined by resolution of the Board of Directors. In the absence of a determination by the
Board of Directors, those instruments shall be signed by the Chairman of the Corporation. -

9.3. Deposits. All funds of the Corporation shall be deposited from time to time to the
credit of the Corporation in those banks, trust companies, or other depositories selected by the
Board of Directors.

ARTICLE X
BOOKS AND RECORDS

10.1. Books and Records. The Corporation shall keep correct and complete books and
records of account and shall also keep minutes of the proceedings of the Board of Directors and
all committees, and shall keep at the principal office of the Corporatxon a record of the names
and addresses of the Directors.
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ARTICLE XI
INDEMNIFICATION

11.1  The Corporation shall indemnify any person made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative,
arbitrative, or investigative (and whether formal or informal) by reason of the fact that he is or
was a director of the Corporation, against judgments, settlements, penalties, fines, (including
excise taxes assessed with respect to an employee benefit plan), and reasonable counse] fees
actually incurred by him in connection with such action, suit or proceeding. The indemaity
provided for in the preceding sentence in the case of civil proceedings shall be provided only if
such director conducted himself in good faith and believed (i) in the case of conduct in his
official capacity with the corporation, that his conduct was in its bests interests; and (ii) in all
other cases, that his conduct was at least not opposed to its best interests; and in the case of
criminal proceedings that the director had ho reasonable cause to belief that his conduct was
unlawful. Unless otherwise ordered by a court of competent jurisdiction, or by resolution
adopted pursuant to (and limited by) Section 13.1-883 of the Virginia Nonstock Corporation Act,
the Corporation shall not indemnify a director (iii) in connection with any proceeding by or in
the right of the corporation (other than for reasonable expenses and only if the director has met
the standards set forth above), or (iv) in connection with any other proceeding charging improper
personal benefit to the director, whether or not involving action in his official capacity, in which
he was adjudged liable on the basis that personal benefit was improperly received by him.

11.2. Indemnification as provided in Section 11.1 above shall be made only as
authorized in the specific case after a determination has been made that indemnification is
permissible under the standard set forth in such Section. Such determination shall be made by a
majority vote of disinterested directors or as otherwise provided in Section 13.1-880 of the
Virginia Nonstock Corporation Act.

11.3. The Corporation shall advance expenses as permitted under Section 13,1-878 of
the Virginia Nonstock Corporation Act. :

11.4. The Corporation shall indemnify officers to the same extent as directors as

_ provided in this Article 11.

11.5. The Corporation may purchase and maintain, at its sole expense, insurance
against all liabilities or losses it may sustain in consequence of the indemnification provided for
in this Article X1, in such amounts and on such terms and conditions as the Board of Directors

may deem reasonable.

ARTICLE XII
OTHER

12.1. Fiscal Year. The fiscal year of the Corporation shall commence on November 1
and end October 31 of each year, unless as otherwise determined by the Board of Directors.
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12.2. Policies. The Corporation shall adopt policies on conflicts of interest for

Directors, officers and employees, (including appropriate recusal provisions for the Sentara
Director) record retention as well as other subjects designed to improve the operations of the

Corporation.

ARTICLE XIII
AMENDMENTS

. 13.  Adoption of Amendments. The Corporation’s Articles of Incorporation and
these Bylaws may be modified, altered or amended by the affirmative vote of two-thirds (2/3) of
the Directors then in office, provided that at least ten (10) days’ prior notice of the terms of such
proposed modification, alteration or amendment shall have been sent by regular mail to each
Director before the meeting at which such action shall be considered. Any amendment to the
Articles of Incorporation which deletes or amends that portion of the Corporation’s Articles -
referring to the support of the acute care, inpatient hospital facility described in Article II of the
Articles (the “Hospital™), and any amendment to these Bylaws which adversely affects the rights
or responsibilities of the Sentara Director, shall be approved by Sentara; provided that no such
approval shall be required in either case: (i) subsequent to January 1, 2020; (if) following the sale
of, or conversion of, the Hospital to a for profit entity; (iii) in the event of a material breach of
the Affiliation Agreement that remains uncured more than ninety (90) days afier notice of such
breach has been provided to Sentara; or (iv) a material change in law that would materially offset
or negate the economic benefit of any contribution by the Corporation to the Hospital.

Adopted:: g / 24 / OQ

By: Marion M. Wall
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POTOMAC HEALTH FOUNDATION FKA POTOMAC HO

52-1340920

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE

INTEREST ON OPERATING CASH AND ESCROW FUNDS

TOTAL TO FORM 990-PF,

LINE 3, COLUMN A

AMOUNT

33,608.

33,608.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
PORTFOLIO INTEREST & DIVIDENDS 1,093,521. 0. 1,093,521.
TOTAL TO FM 990-PF, PART I, LN 4 1,093,521. 0. 1,093,521.
FORM 9950-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 19,655. 0. 19,655.
TO FM 990-PF, PG 1, LN 16A 19,655. 0. 19,655.

FORM 990-PF

ACCOUNTING FEES

STATEMENT 4

DESCRIPTION

ACCOUNTING FEES

TO FORM 990-PF, PG 1,

12481019 700842 POTOMO00120

() (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

11,135. 0. 0.

11,135. 0. 0.

16 STATEMENT(S) 1, 2, 3, 4
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POTOMAC HEALTH FOUNDATION FKA POTOMAC HO

52-1340920

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(&) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT FEES & EXPENSES 143,992. 143,992. 0.
CONSULTING FEES 62,459. 0. 60,847.
TO FORM 990-PF, PG 1, LN 16C 206,451. 143,992. 60,847.
FORM 990-PF TAXES STATEMENT 6
(n) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL EXCISE 84,424. 0. 0.
TO FORM 990-PF, PG 1, LN 18 84,424. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CONTRACT SERVICES 6,172. 0. 6,172.
BANK FEES 2,571. 0. 2,571.
OFFICE SUPPLIES AND
MISCELLANEOUS 914. 0. 914.
INSURANCE -10,221. 0. 9,395.
TO FORM 990-PF, PG 1, LN 23 -564. 0. 19,052.
FOOTNOTES STATEMENT 8

12481019 700842 POTOMO00120

17

STATEMENT(S) 5, 6, 7, 8
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POTOMAC HEALTH FOUNDATION FKA POTOMAC HO 52-1340920

EFFECTIVE DECEMBER 2, 2009, POTOMAC HOSPITAL FOUNDATION
CONVERTED ITS EXEMPT STATUS FROM PUBLIC CHARITY TO PRIVATE
FOUNDATION AS A RESULT OF SALE OF POTOMAC HOSPITAL CORP.,

A WHOLLY OWNED SUBSIDIARY, TO SENTARA HEALTHCARE.

TO REFLECT THIS CHANGE, THE ORGANIZATION IS FILING TWO
SEPARATE RETURNS FOR THE TAX YEAR ENDING OCTOBER 31, 2010 -
FORM 990 COVERING ACTIVITY FOR THE PORTION OF THE CONVERSION
YEAR DURING WHICH THE ORGANIZATION WAS CLASSIFIED AS PUBLIC
CHARITY AND FORM 990-PF FOR THE PORTION OF THE YEAR DURING
WHICH IT WAS TREATED AS PRIVATE FOUNDATION.

THIS TREATMENT IS CONSISTENT WITH GUIDELINES OUTLINED IN THE
IRS PRIVATE LETTER RULING 201133013 RELEASED

ON AUGUST 19, 2011 (ATTACHED).

18 STATEMENT (S) 8
12481019 700842 POTOM00120 2009.05070 POTOMAC HEALTH FOUNDATION F POTOMO001




POTOMAC HEALTH FOUNDATION FKA POTOMAC HO 52-1340920

FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES STATEMENT 9
DESCRIPTION AMOUNT
UNREALIZED GAIN ON INVESTMENTS 3,238,041.
OPENING BALANCE 92,325,162.
TOTAL TO FORM 990-PF, PART III, LINE 3 95,563,203.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
SEI LARGE CAP FUND FMV 27,940,274. 27,940,274.
SEI SMALL CAP FUND FMV 7,041,482. 7,041,482.
SEI CORE FIXED INCOME FUND FMV 18,382,406. 18,382,406.
SEI INSTITUTIONAL INVESTMENT TRUST FMV
HIGH YIELD BOND FUND 8,205,208. 8,205,208.
SEI SIIT REAL RETURN A FMV 9,373,006. 9,373,006.
SEI EMERGING MARKETS DEBT FUND FMV 4,679,967. 4,679,967.
SEI WORLD EQUITY EX-US FUND FMV 14,626,826. 14,626,826.
TOTAL TO FORM 990-PF, PART II, LINE 13 90,249,169. 90,249,169.
FORM 990-PF OTHER LIABILITIES STATEMENT 11
DESCRIPTION BOY AMOUNT EOY AMOUNT
DUE TO RELATED PARTY 0. 124,580.
DEFERRED TAX LIABILITY 0. 64,761.
TOTAL TO FORM 990-PF, PART II, LINE 22 0. 189,341.
19 STATEMENT(S) 9, 10, 11
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POTOMAC HEALTH FOUNDATION FKA POTOMAC HO

52-1340920

FORM 990-PF

PART VIII - LIST OF OFFICERS, DIRECTORS

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 12

NAME AND ADDRESS

MARION WALL
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

WAYNE MALLARD
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

SARAH PITKIN, PHD
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

KEN KRAKAUR
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

MIKE LUBELEY
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

DEBORAH JOHNSON
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

HOWARD GREENHOUSE
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

R. MICHAEL SORENSEN
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

CAROL SHAPIRO, MD
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

DONNIE HYLTON
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

WILLIAM MOSS
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

12481019 700842 POTOM00120

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
CHATIRMAN
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
PAST EXECUTIVE DIRECTOR
20.00 12,357. 2,454. 0.
20 STATEMENT(S) 12
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POTOMAC HEALTH FOUNDATION

FKA POTOMAC HO 52-1340920

STEPHEN BATSCHE
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

SHERI WARREN
2296 OPITZ BLVD
WOODBRIDGE, VA 22191

TOTALS INCLUDED ON 990-PF,

12481019 700842 POTOM00120

INTERIM EXECUTIVE DIRECTOR
40.00 0. 0. 0.

DIRECTOR OF GRANT PROGRAMS

40.00 0. 0. 0.
PAGE 6, PART VIII 12,357. 2,454. 0.
21 STATEMENT(S) 12
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POTOMAC HEALTH FOUNDATION FKA POTOMAC HO 52-1340920

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 13
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

SHERI WARREN,DIRECTOR OF GRANT PROGRAMS
2296 OPITZ BLVD, STE 200
WOODBRIDGE, VA 22191

TELEPHONE NUMBER

703-730-4445

FORM AND CONTENT OF APPLICATIONS

SEE ATTACHED.

ANY SUBMISSION DEADLINES

MAY 9, 2011 BY NOON. SUBMISSION DEADLINES ARE ESTABLISHED ANNUALLY AND MAY
VARY FROM YEAR TO YEAR.

RESTRICTIONS AND LIMITATIONS ON AWARDS

| GRANTS ARE GENERALLY AWARDED ONLY TO ORGANIZATIONS WITHIN THE FOUNDATION'S
GEOGRAPHIC AREA (FAIRFAX COUNTY, PRINCE WILLIAM COUNTY AND STAFFORD COUNTY
ZIP CODES: 22079,22193,
22025,22192,20112,22134,22172,22191,22554,22556).

22 STATEMENT (S) 13
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POTOMAC HEALTH FOUNDATION

CONTINUATION FOR 990-PF, PART IV

FKA POTOMAC HOSPITAL FOUNDATION 52-1340920 PAGE 1 OF 1
I_PartW} Capital Gains and Losses for Tax an Investment Income
(a) List and describe the kind(s) of property sold, e g , real estate, (b},PfOP“I’Jfg#a“S'?d (? Date acquired| (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co D - Donation mo , day,yr) | (mo,day,yr)
1a 204,861.848 UNITS SEI CORE FIXED INCOME FUND P VARIOUS 06/01/10
b 836,700.963 UNITS SEI CORE FIXED INCOME FUND P VARIOUS 06/04/10
¢ 571,464.001 UNITS SEI LARGE CAP FUND P VARIOUS [06/04/10
d1,277.398 UNITS SEI LARGE CAP FUND P NARIOUS [09/22/10
e 1,252.436 UNITS SEI CORE FIXED INCOME FUND P VARIOUS [09/22/10
f 942.929 UNITS SEI WORLD EQUITY EX-US FUND P VARIOUS [09/22/10
g 670.409 UNITS SEI SIIT REAL RETURN A P VARIOUS [09/22/10
h 633.6 UNITS SEI HIGH YIELD BOND FUND P VARIOUS 09/22/10
1 476.231 UNITS SEI SMALL CAP FUND P VARIOUS [09/22/10
; 283.407 UNITS SEI EMERGING MARKETS DEBT FUND P VARIOUS 09/22/10
Kk
I
m
n
0
wosssaospres | O0pemond [ (g costoraer s gt
a 2,120,321. 2,091,7217. 28,594.
b 8,651,488. 8,543,486. 108,002.
¢ 8,600,533. 9,140,714. -540,181.
d 19,838. 20,421. -583.
e 13,439. 12,793. 646.
f 9,599, 9,598. 1.
g 7,039. 6,979. 60.
h 5,759. 5,599. 160.
' 5,119. 5,195, -76.
] 3,200. 3,019. 181.
K
1
m
n
0
Complete only for assets showing gam In column (h) and owned by the foundation on 12/31/69 (1) Losses (from col (h))
i Gains (excess of col (h) gam ov
()FMV as of 12/31/69 U) Adusted basts (?\,Efﬁifs(ﬁf ;"a'ng,') oot lgss(trza%a'n-o?-)er col (k)
a 28,594,
b 108,002.
¢ -540,181.
d -583.
e 646.
f 1.
) 60.
h 160.
| -76.
| 181.
k
1
m
n
o
2 Captal gain net ncome or (net capttal loss) ( :; ‘(’,;'.,'_l,‘s;f'jﬁtg{‘?:‘é_'-“ ,nP ap';,lt mﬁ,z 7 -403,196.

3 Net short-term capitat gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c)
If (toss), enter™-0-"n Part |, ine 8

N/A

923591
04-24-09

12481019 700842 pPOTOM00120

15

2009.05070 POTOMAC HEALTH FOUNDATION F POTOMOO1




Form 8868 Application for Extension of Time To File an

(Rev. Apnl 2009) Exempt Organization Return OMB No. 1545-1709
Department of the Treasury

Internal Revenue Service P> File a separate application for each return.

® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box . . [E

® |f you are fillng for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form).
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868.

Part | Automatic 3-Month Extension of Time. Only submit original (no copies needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Partlonly . . ... . e . . o . N . » ] ‘

All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time |
to file income tax retumns. ‘

Electronic Filing (e-file). Generally, you can electronically file Form 8868 if you want a 3-month automatic extension of time to file one of the returns
noted below (6 months for a corporation required to file Form 990-T). However, you cannot file Form 8868 electronically if (1) you want the addional
(not automatic) 3-month extension or (2) you file Forms 990-BL, 60689, or 8870, group returns, or a composite or consolidated Form 990-T. Instead,
you must submit the fully completed and signed page 2 (Part il) of Form 8868. For more detalls on the electronic filing of this form, visit

www.irs gov/efile and click on e-file for Chanties & Nonprofits.

Type or Name of Exempt Organization Employer identification number
print
Fioby POTOMAC HOSPITAL FOUNDATION 52-1340920

ile by the

due date for | Number, street, and room or suite no If a P.O box, see instructions.

fihng your 2300 OPITZ BLVD

return See
instructions | City, town or post office, state, and ZIP code. For a foreign address, see instructions

WOODBRIDGE, VA 22192

Check type of return to be filed(file a separate application for each return)-

l:' Form 990 |:] Form 930-T (corporation) D Form 4720
[ 1 Form 990-BL [ Form 990-T (sec. 401(a) or 408(a) trust) [ Form 5227
[ 1 Form9s0-E2 (] Form 990-T (trust other than above) [ Form 6089
(X1 Form 990-PF ] Form 1041-A (1 Form 8870
CONTROLLER

® Thebooksareinthe careof 2296 OPITZ BOULEVARD - WOODBRIDGE, VA 22191

Telephone No.p» (703) 670-1239 FAX No. p»
® |f the organization does not have an office or place of business in the United States, check this box | L. i > D
® |f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this

box p- |:| . If itas for part of the group, check this box P :] and attach a hst with the names and EINs of all members the extension will cover.

1 | request an automatic 3-month (6-months for a corporation required to file Form 990-T) extension of time until
JUNE 15, 2011 , to file the exempt organization return for the organization named above The extension
1s for the organization’s return for:
» D calendar year or
p [X] tax yearbegnning DEC 3, 2009 ,andendng  OCT 31, 2010
2  If this tax year 1s for less than 12 months, check reason: (X] Inttial return D Final return D Change in accounting perod

3a If this application s for Form 990-BL, 990-PF, 9390-T, 4720, or 6068, enter the tentative tax, less any

nonrefundable credits. See instructions. 3a | $ 0.
b  If thus application i1s for Form 990-PF or 990-T, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed as a credt. 3b| $ 0.

¢ Balance Due. Subtract line 3b from line 3a. 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. 3| $ 0.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for payment instructions

LHA  For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev. 4-2009)

Certified #7008 3230 0000 3718 4040

923831
05-26-09




Form 8868 (Rev. 1-2011) Page 2
® if you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box i . >

Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

® |f you are filing for an Automatic 3-Month Extension, complete only Part | (on page 1).

| Part I Additional (Not Automatic) 3-Month Extension of Time. Only file the onginal (no copies needed).

Name of exempt organization Employer identification number
Type or
Print  IPOTOMAC HOSPITAIL FOUNDATION 52-1340920
:::,:z:f Number, street, and room or suite no. if a P.O. box, see instructions.
duecatetor 2300 OPITZ BLVD

retum See | City, town or post office, state, and ZIP code. For a foreign address, see instructions.

nstuctens WOODBRIDGE, VA 22192

Enter the Retumn code for the retumn that this application is for (file a separate application for each retum) . . R
Application Return | Application Return
Is For Code {lIsFor Code
Form 990 o

Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 08
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above} 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.

® The books are n the care of p» CONTROLLER - 2296 OPITZ BOULEVARD - WOODBRIDGE, VA 22191

TelephoneNo. > (703) 670-1239 FAX No. p>
® |f the organization does not have an office or place of business in the United States, check thisbox || | o . D
® |f this 1s for a Group Retumn, enter the organization’s four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this

box P> [:] If it 1s for part of the group, check this box P> I:I and attach a st with the names and EINs of all members the extension is for.

4  lrequest an addiional 3-month extension of time unti  SEPTEMBER 15, 2011.
5  For calendar year , or other tax year beginnng  DEC 3, 2009 ,andending OCT 31, 2010
6 If the tax year entered in line 5 is for iess than 12 months, check reason: |X] Inmial return E Final retum
I:I Change 1in accounting period
7  State in detail why you need the extension

SEE_ATTACHMENT

8a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8a| $ 0.

b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any pnor year overpayment allowed as a credit and any amount paid

previously with Form 8868 8b | $ 0.
c Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 8 | $ 0.

Signature and Verification

Under penalties of perjury, | 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 a ed to prepare this form.

Title p» CPA Date pr 6 / 7/ Z0//
Form 8868 (Rev. 1-2011)

923842
01-03-11

Certified #7010 1870 0000 5263 4585
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Potomac Hospital Foundation
(aka Potomac Health Foundation)
EIN 52-1340920

For tax year ending 10/31/2010

Form 8868, Part II Additional (Not Automatic) 3-Month Extension of Time
ATTACHMENT

Additional time is being requested to gather information needed to prepare and file a complete
and accurate return.

Potomac Hospital Foundation was a parent organization of the Potomac Hospital Corporation
until December 2, 2009 when the Potomac Hospital Corporation was acquired by Sentara
Healthcare. All of the Foundation’s accounting and tax compliance functions were carried out
by the Hospital. As a result of this sale, there has been a significant turnover in essential
accounting personnel that was responsible for maintaining accounting records which caused
confusion and delay in getting the information needed to prepare tax returns.

The Foundation has filed a form 990 in all prior years under public charity status. However, as
a result of the sale of Hospital, beginning on December 3, 2009, the Foundation no longer
qualifies to file Form 990 and will file Form 990PF as a private foundation going forward. The
preparations of final Form 990, initial Form 990PF, and request for reclassification from public
charity to private foundation status are now in progress but require additional time to complete.




