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rom 990-PF

Department of the Treasury
Intemal Revenue Service

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

2010

For calendar year 2010, or tax year beginning

, and ending

G Check all that apply

[ initial return
[J Amended return

(] Address change

[] Initial return of a former public chanty
[[] Name change

[] Final return

Name of foundation

A Employer identification number

Osborne Family Foundation 27-1299204

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see page 10 of the instructions)
PO Box 2920 (760) 271-8720

City or town, state, and ZIP code C If exemption application is pending, check here B I:I
Redmond WA 98073-2920 | D 1. Foreign organizations, check here »[]

H Check type of organization Section 501(c)(3) exempt private foundation
[] section 4847(a)(1) nonexempt charitable trust

Other taxable private foundation

| Far market value of all assets at end
of year (from Part Il, col (c),
Ine 16) p $

J Accounting method
[] Other (specify)

Cash [_]Accrual

2, Foreign organizations meeting the 85% test,
check here and attach computation

»[]
»[]

E If private foundation status was terminated

under section 507(b)(1)(A), check here

F If the foundation 1s in a 60-month termination

688,584 (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here » D
Analysis of Revenue and Expenses (The total of (2) Revenue and (d) Disbursements
amounts i columns (b), (c), and (d) may not necessanly equal expenses per (b) Netinvestment (c) Adjusted net for chantable
the amounts in column (a) (see page 11 of the instructions) ) books income income purposes
(cash basis only)
1  Contnbutions, gifts, grants, etc , received (attach schedule) 500,000
2 Check DD if the foundation 1s not required to attach Sch B
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities
5 a Gross rents
o b Net rental income or (loss)
g 6 a Net gain or (loss) from sale of assets not on line 10
g b Gross sales pnce for all assets on line 6a
&" 7 Capital gamn net income (from Part IV, line 2) 0
8 Net short-term capital gain
9 Income modifications
10 a Gross sales less returns and allowances
b Less Cost of goods sold
¢ Gross profit or (loss) (attach schedule)
11 Other iIncome (attach schedule)
12 Total. Add lines 1 through 11 500,000 0
P 13 Compensation of officers, directors, trustees, etc
2 14  Other employee salaries and wages
8. 15 Pension plans, employee benefits
lﬁ 16 a Legal fees (attach schedule) "‘,"\0“ —— 3,490
o| b Accounting fees (attach schedute) Riclado[lVizU 900
Z| ¢ Other professional fees (attach schedule) &)
g 17  Interest o iogny = b Anan A2
L2118  Taxes (attach schedule) (see page 14 of the mstructions) S WIAT L[ vl o
E 19 Depreciation (attach schedule) and depletion L 7
©[20 Occupancy AN T
<21 Travel, conferences, and meetings . T Pe=—=
E 22 Pnnting and publications
o 23 Other expenses (attach schedule) 26 26
."‘_:_‘ 24 Total operating and administrative expenses.
() Add lIines 13 through 23 4416 26 4,390
3 25 Contnbutions, gifts, grants paid 12,000 12,000
O| 26  Total expenses and disbursements Add lines 24 and 25 16,416 26 16,390
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements 483,584
b Net investment income (if negative, enter -0-) 0
¢ Adjusted net income (if negative, enter -0-)

For Paperwork Reduction Act Notice, see page 30 of the instructions.

(HTA)

Form 990-PF (2010)
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Form 990-PF (2010) Qsborne Family Foundation

27-1289204 Page 2

iCldl] Balance Sheets should be for end-of-year amounts only (See instructions ) (a) Book Value

Attached schedules and amounts in the descnption column Beginning of year

End of year

(b) Book Value

(c) Far Market Value

1 Cash—non-interest-bearing

2 Savings and temporary cash investments . 205,000 688,584 688,584
3 Accounts recewable »
Less allowance for doubtful accounts >
4 Pledges receivable ®» |
Less allowance for doubtful accounts »
5§ Grants recevable
6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the
instructions)
7  Other notes and loans recewvable (attach schedule) »
i) Less allowance for doubtful accounts ®»
S| 8 Inventones for sale or use
2 9 Prepaid expenses and deferred charges .
10 a Investments— S and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule)
¢ Investments—corporate bonds (attach schedule)
11  Investments—land, buildings, and equipment basis >
Less accumulated depreciation (attach schedule) ®» __
12 Investments—mortgage loans
13 Investments—other (attach schedule)
14 Land, buldings, and equipment basis »
Less accumulated depreciation (attach schedule) ®» __
15 Other assets (descibe  » ___ )
16 Total assets (to be completed by all filers—see the
nstructions Also, see page 1, tem |) 205,000 688,584 688,584
17 Accounts payable and accrued expenses
| 18 Grants payable
2119 Deferred revenue
% 20  Loans from officers, directors, trustees, and other disqualified persons
B 21 Morigages and other notes payable (attach schedule)
=11 22 Other habilities (descrbe ®» )
23 Total liabilities (add lines 17 through 22) 0
Foundations that follow SFAS 117, check here > [ ]
3 and complete lines 24 through 26 and lines 30 and 31.
2| 24 Unrestricted
% 25 Temporanly restncted
@ | 26 Permanently restncted
'8 Foundations that do not follow SFAS 117, check here P
g and complete lines 27 through 31.
S| 27 Captal stock, trust principal, or current funds .
£ | 28 Pad-in or capital surplus, or land, bldg , and equipment fund
| 29 Retaned earnings, accumulated income, endowment, or other funds 205,000 688,584
g:’ 30 Total net assets or fund balances (see page 17 of the
- instructions) . . 205,000 688,584
Z | 31 Total liabilities and net assets/fund balances (see page 17
of the instructions) . 205,000 688,584
clidlll Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part }I, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return) 1 205,000
2 Enter amount from Part |, line 27a 2 483,584
3 Otherincreases not included in line 2 (temizey » 3
4 Addlines 1,2, and 3 . 4 688,584
§ Decreases notincluded in ine 2 (teruze)?® oo 5
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part II, column (b), line 30 6 688,584

Form 990-PF (2010)



Form 990-PF (2010)

Osborne Family Foundation

27-1299204 _ Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g , real estate, (bLT':L rac(;\qaus?d {c) Date acquired (d) Date sold

2-story bnck warehouse, or common stock, 200 shs MLC Co) D—Donation (mo , day, yr) (mo, day, yr)
1a
b
[
d
e

(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)

a
b
[
d
e

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

d by the foundation on 12/31/69

(i)F MV asof 12/31/69

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

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

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

Q0 |T|w

e

2 Capital gain net income or {net capital loss) {

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

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, ine 8, column (¢) (see pages 13 and 17 of the
instructions) If (loss), enter -0- in Part |, ine 8

3

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

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

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base pernod? [:l Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries

(a) ) © (d)
Base period years Distnbution ratio
Calendar year (or tax year beginning In) Adjusted qualifying distnbutions Net value of nonchantable-use assets {col (b) divided by col (c))
2009 0 33,654 0 000000
2008 0 000000
2007 0 000000
2006 0000000
2005 0000000
2 Total of line 1, column (d) 2 0000000
3 Average distribution ratio for the 5-year base period—divide the total on line 2 by 5, or by
the number of years the foundation has been in existence If less than 5 years 3 0000000
4 Enter the net value of nonchantable-use assets for 2010 from Part X, line 5 4 220,082
5 Multiply ine 4 by line 3 5 0
6 Enter 1% of net investment income (1% of Part |, kine 27b) 6 0
7 Addlines 5 and 6 7 0
8 Enter qualfying distributions from Part XII, line 4 8 16,390

If ine 8 1s equal to or greater than line 7, check the box n Part VI, line 1b, and complete that part using a 1% tax rate See
the Part VI instructions on page 18

Form 990-PF (2010)



Form 990-PF (2010)  Qsborne Family Foundation 27-1299204  Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see page 18 of the instructions)

1 a Exempt operating foundations descnbed in section 4940(d)(2), check here p» [j 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 1 0
here p» [X] and enter 1% of Part |, ine 27b
€ All other domestic foundations enter 2% of line 27b Exempt foreign organlzatlons enter 4%
of Part |, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0
3 Addlines 1and 2 3 0
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatuons only Others enter -0-) 4
5§ Tax based on investment income. Subtract ine 4 from line 3 If zero or less, enter -0- 5 0
6 Credits/Payments
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 0
b Exempt foreign organizations—tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c 0
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add hines 6a through 6d 7 0
8 Enter any penalty for underpayment of estimated tax Check here [:] if Form 2220 1s attached 8 0
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9 0
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid »| 10 0
11 Enter the amount of line 10 to be Credited to 2011 estimated tax » ol Refunded | 11 0
Statements Regarding Activities
1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes| No
participate or intervene in any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
instructions for definition)? . 1b X
If the answer i1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materals
published or distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . 1¢c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year
(1) On the foundation » $ (2) On foundation managers > 3
e Enter the reimbursement (if any) pard by the foundation during the year for political expenditure tax imposed
on foundation managers > $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes 3 X
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? 4b | N/A
5§ Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions
that conflict with the state law remain in the governing instrument? 6 X
7 Dud the foundation have at least $5,000 in assets at any time during the year?if "Yes," complete Part i, col (c), and PanXV 71X
8 a Enter the states to which the foundation reports or with which it 1s reglstered (see page 19 of the
INStrUCtIONS) B MV A Y
b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney
General (or designate) of each state as required by General Instruction G? If "No," aftach explanation 8b| X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) J
or 4942())(5) for calendar year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV on page 27)?
If "Yes," complete Part XIV . 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule histing
their names and addresses .. .. 10 X

Form 990-PF (2010)




August 17, 20082

Form 930-PF (2010) Osborne Family Foundation 27-1299204 Page §
Statemenis Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of the instructions) 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
. 12 X
13  Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X

Website address 4

14  The books are in care of » cloFoundaton Source . Telephoneno. » | (800) 839-1754
Locatedat  ® 501 Silverside Road, Suite 123 Wilmington DE______ . _.___..__.._.... ZiP+a > 19800-1377 ...
15  Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in Lieu of Form 1041—Check here . . » |:]
and enter the amount of tax-exempt interest received or accrued during the year | 4 I 15 |
16 At any time during calendar year 2010, did the foundation have an interest In or a signature or other authonty Yes| No
over a bank, secunities, or other financial account in a foreign country? 16 X
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter
the name of the foreign country P
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a Dunng the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified 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, or facilities to (or accept them from) a disqualified person? I:I Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D Yes No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? . . D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No"
if the foundation agreed to make a grant to or to employ the official for a penod
after termination of government service, if terminating within 90 days ) I:l Yes No
b f any answer is "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 22 of the instructions)? 1b | N/A
Organizations relying on a current notice regarding disaster assistance check here > [:l
¢ Did the foundation engage In a prior year in any of the acts descnbed in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2010? 1c X
2 Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a Atthe end of tax year 2010, did the foundation have any undistrnibuted income (lines 6d
and 6e, Part XIlI) for tax year(s) beginning before 2010? D Yes No
If "Yes,” list the years » 20 , 20 , 20 , 20 .
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnibuted income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement—see page 22 of the instructions ) 2b | N/A
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> 20 . . 20 . .20 . .20,
3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? . D Yes No
b if"Yes,” did it have excess business holdings in 2010 as a 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 Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3)
the lapse of the 10-, 15-, or 20-year first phase holding peniod? (Use Schedule C, Form 4720, to determine
if the foundation had excess business holdings in 2010 ) 3b | N/A
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its chantable purposes? 4a X
b Did the foundatron make any investment in a prior year (but after December 31, 1969) that could jeopardize its chantable ]
purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2010? 4b X

Form 990-PF (2010)



Form 990-PF (2010)  QOsborne Family Foundation

27-1299204 Page 6

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

5a During the year did the foundation pay or incur any amount to

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?
(2) Influence the outcome of any specific public election (see section 4955), or to carry

on, directly or indirectly, any voter registration dnve?

(3) Prowvide a grant to an individual for travel, study, or other similar purposes?
(4) Prowvide a grant to an organization other than a charitable, etc , organization described
n section 509(a)(1), (2). or (3), or section 4940(d)(2)? (see page 22 of the instructions) .

(5) Provide for any purpose other than religious, chantable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals?

D Yes No

l:l Yes No
I:I Yes No

D Yes No
D Yes No

b If any answer 1s "Yes" to 5a(1)~(5), did any of the transactions fail to qualify under the exceptions descnbed 1n

Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)?
Organizations relying on a current notice regarding disaster assistance check here .

c |If the answer Is "Yes" to question 5a(4), does the foundation claim exemptio
tax because it maintained expenditure responsibility for the grant?
If "Yes," attach the statement required by Regulations section 53 4945-5(d)

n from the

6a Did the foundation, dunng the year, receive any funds, directly or indirectly, to pay

premiums on a personal benefit contract?

>

I:I Yes D No
D Yes No

b Did the foundation, dunng the year, pay premiums, directly or indirectly, on a personal benefit contract?

If "Yes" to 6b, file Form 8870

7a Atany time during the tax year, was the foundation a party to a prohibited tax sheiter transaction?

b If "Yes," did the foundation receive any proceeds or have any net income attnbutable to the transaction?

I:I Yes No

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

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

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

(c) Compensation
(If not paid, enter

{d) Contnbutions to
employee benefit plans
and deferred compensation

(e} Expense account,
other allowances

SEE ATTACHMENT

2 Compensation of five highest-paid employees (other than those included on line 1—see page 23 of the instructions).

If none, enter "NONE."

(b) Title, and average
(a) Name and address of each employee paid more than $50,000 hours per week
devoted to position

(c) Compensation

(d) Contrnibutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,000

Form 990-PF (2010)



Form 980-PF (2010) Osborne Family Foundation

27-1299204  Page 7

Part Vil Information About Officers, Directors, Trustees, Foundation Managers, HighlyT’aid Employees,

and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 {b) Type of service

{c) Compensation

Total number of others receiving over $50,000 for professional services >

Part IX-A Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activities dunng the tax year Include relevant statistical information such as
the number of organizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)

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

Amount

0

Total. Add lines 1 through 3 »

0

Form 990-PF (2010)



Form 990-PF (2010)  Osborne Family Foundation
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

27-1299204 Page 8

see page 24 of the instructions.)

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc , i
purposes*
a Average monthly fair market value of securties 1a 0
b Average of monthly cash balances . 1b 223 434
¢ Fair market value of all other assets (see page 25 of the instructions) 1c 0
d Total (add lines 1a, b, and ¢) 1d 223,434
€ Reduction claimed for blockage or other factors reported on lines 1a and
1c¢ (attach detailed explanation) . I 1e |
2 Acquisition iIndebtedness applicable to line 1 assets 2
3 Subtract line 2 from hine 1d 3 223,434
4 Cash deemed held for chantable activities Enter 1% % of line 3 (for greater amount, see page 25
of the instructions) 4 3,352
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 220,082
6 Minimum investment return. Enter 5% of ine 5 6 11,004
Distributable Amount (see page 25 of the instructions) (Section 4842(j)(3) and (j)(5) private operating
foundations and certain foreign organizations check here P [1 and do not complete this part )
1 Minimum investment return from Part X, line 6 1 11,004
2a  Tax on investment income for 2010 from Part VI, ine 5 2a 0
b Income tax for 2010 (This does not include the tax from Part VI ) 2b 0
€  Addlines 2a and 2b 2c 0
3 Distnibutable amount before adjustments Subtract line 2¢ from line 1 3 11,004
4 Recoveries of amounts treated as qualifying distributions 4 0
5 Add lines 3 and 4 . 5 11,004
6 Deduction from distributable amount (see page 25 of the instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIIl,
line 1 7 11,004
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contributions, gifts, etc —total from Part I, column (d), line 26 1a 16,390
b Program-related investments—total from Part IX-B 1b 0
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc ,
purposes 2 0
3 Amounts set aside for specific chantable projects that satisfy the
a  Suitability test (pnor IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b 0
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part Xiil, line 4 4 16,390
5 .Foundatlons that qualify under section 4940(e) for the reduced rate of tax on net investment
income Enter 1% of Part |, line 27b (see page 26 of the instructions) 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 16,390

Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation

qualifies for the section 4940(e) reduction of tax in those years

Form 990-PF (2010)



Form 990-PF (2010)
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Osborne Family Foundation

27-1299204

Page 9

Undistributed Income (see page 26 of the instructions)

Distnbutable amount for 2010 from Part XI,

hne 7 .

Undistributed income, if any, as of the end of 2010
Enter amount for 2009 only . SEE ATTACHMENT
Total for prior years 20 , 20 , 20

(a)
Corpus

(b)
Years pnor to 2009

(d)
2010

11,004

Excess distnbutions carryover, if any, to 2010
From 2005

From 2006

From 2007

From 2008

ojlojojo|o

From 2009

Total of lines 3a through e
Qualifying distnbutions for 2010 from Part
Xil,ine4 P $ 16,390

Applied to 2009, but not more than hne 2a

Applied to undistnibuted income of prior years
(Election required—see page 26 of the instructions)
Treated as distnbutions out of corpus (Election
required—see page 26 of the instructrons)

Applied to 2010 distributable amount

Remaining amount distributed out of corpus
Excess distributions carryover applied to 2010

(If an amount appears in column (d), the

same amount must be shown in column (a) )

Enter the net total of each column as

indicated below:

Corpus Add hnes 3f, 4c, and 4e Subtract line 5
Prior years' undistributed 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

Subtract line 6¢ from line 6b Taxable

amount—see page 27 of the instructions
Undistributed income for 2009 Subtract line

4a from line 2a Taxable amount—see page 27 of the
instructions

Undistributed income for 2010 Subtract’

lines 4d and 5 from line 1 This amount must

be distrnibuted in 2011

Amounts treated as distributions out of

corpus to satisfy requirements imposed by

section 170(b)(1)(F) or 4942(g)(3) (see page 27 of
the instructions)

Excess distnbutions carryover from 2005

not applied on line 5 or ine 7 (see page 27 of the
instructions)

Excess distributions carryover to 2011.

Subtract ines 7 and 8 from line 6a

Analysis of line 9
Excess from 2006

337

5,049

5.049)

5,049

Excess from 2007

Excess from 2008

ojo|o|o

Excess from 2009

Excess from 2010 5,049

Form 990-PF (2010)



Form 990-PF (2010) Osborne Family Foundation 27-1299204  Page 10

[ELERY Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) N/A
1 a If the foundation has recetved a ruling or determination letter that it is a pnvate operating
foundation, and the ruling 1s effective for 2010, enter the date of the ruling »
b Check box to indicate whether the foundation is a pnvate operating foundation descnbed in section [J 4942¢)3) or  [] 4942¢)(5)
2 a Enter the lesser of the adjusted net
income from Part | or the mimimum Tax year Pnor 3 years {e) Total
investment return from Part X for each (a) 2010 (b} 2009 {c) 2008 {d) 2007
year histed . . . . 0 0
b 85% of line 2a . . 0 0 0 0 0
¢ Qualfying distnbutions from Part XIi,
line 4 for each year listed 0 0

d Amounts included in line 2c not used directly
for active conduct of exempt activities 0

€ Qualfying distributions made directly
for active conduct of exempt activities
Subtract ine 2d from hine 2¢ 0 0 0 0 0

3 Complete 3a, b, or ¢ for the

alternative test relied upon

a "Assets” alternative test—enter

(1) Vvalue of all assets 0

(2) Value of assets qualifying
under section 4942())(3)(B)(1) 0

b "Endowment" alternative test—enter 2/3
of minimum investment return shown in
Part X, line 6 for each year Iisted 0 0

¢ "Support" alternative test—enter

(1) Total support other than gross
investment income (Interest,
dividends, rents, payments
on secunities loans (section
512(a)(5)), or royalties) 0

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942()}(3)(B)(n) 0

(3) Largest amount of support
from an exempt organmization
(4) Gross investment income 0

Supplementary Information (Complete this part only if the foundation had $5,000 or more in
assets at any time during the year—see page 28 of the instructions.)
1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contnbutions received by the foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )
George Osborne ’
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 [X] if the foundation only makes contributions to preselected chantable organizations and does not accept

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

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

o

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

¢ Any submission deadlines

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

Form 990-PF (2010)



Form 990-PF (2010) Osborne Family Foundation

27-1299204  Page 11

Supplementary Information (continued)

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

if rectpient ts an individual,

Recipient show any relationship to Foundation ur
P any foun)t;atlon manapger status of ’ r:::n‘:ui;a: e Amount

Name and address (home or business) or substantial contributor recipient
a  Paid dunng the year
WELLSPRING FAMILY SERVICES N/A 509(a)(1) |General & Unrestricted 9,500
1900 RAINIER AVE S
SEATTLE WA 98144
WHITMAN COLLEGE BOARD OF TRUSTEES N/A 509(a)(1) |Genera! & Unrestricted 2,500
345 BOYER AVE
WALLA WALLA WA 99362

Total . » 3a 12,000
b  Approved for future payment

Total » 3b 0

Form 990-PF (2010)



Form 990-PF (2010)  Osborne Family Foundation 27-1299204  Page 12
UL Analysis of Income-Producing Activities

Unrelated business income

Enter gross amounts unless otherwise indicated Excluded by section 512, 513, or 514 (o)

1 Program service revenue
a

o Qoo

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities
5 Net rental iIncome 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
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Otherrevenue a

(a)
Business code

(b)
Amount

(c)
Exclusion code

(d)
Amount

Related or exempt
function income
(See page 28 of
the instructions }

b

c

d

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

o

(See worksheet in ine 13 instructions on page 29 to venfy calculations )

13

1 BAUBSY Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

Explain below how each activity for which income 1s reported in column (e} of Part XVI-A contnbuted importantly to

v the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See

page 29 of the instructions )

Form 990-PF (2010)



. Form 890-PF (2010) Osborne Family Foundation

27-1299204 Page 13

mnformation Regarding Transfers To and Transactions and Relationships
Exempt Organizations

With Noncharitable

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

a Transfers from the reporting foundation to a noncharitable exempt organization of: o .
{1) Cash . 1a(1) X
(2) Other assets . 1a(2) X

b Other transactions. - N
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets . 1b(3) X
(4) Reimbursement arrangements . 1b(4) X
(5) Loans or loan guarantees . . 1b(5) X
(6) Performance of services or membershlp or fundralsmg sohcnatlons . 1b(6) X

¢ Sharing of facllities, equipment, mailing lists, other assets, or paid employees . . 1c X

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

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

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

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 527?
b If "Yes," complete the following schedule.

[] Yes [X] No

(a) Name of organization (b) Type of organization

(c) Description of relationship

Under penalties of perjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and
Slgn belief, it is true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
Here 4%6,/ W | 8/7/20 ) SECRETARY
Slgnatune of officer or trustee Datd Title
. Pant/Type preparer's name Preparer's signature Date PTIN
Paid Check [_]
Preparer [Jeffrey D. Haskell Jeffrey D. Haskell 5/6/2011 self-employed
Use Only Firm'sname P FOUNDATION SOURCE Firm's EIN P
Firm's address » 55 WALLS DRIVE, FAIRFIELD, CT 06824 Phone no (800) 839-1754

Form 990-PF (2010)



(ffn'::go”;:o_fz Schedule of Contributors OMS No 1545 0047

or 990-PF) 2@1 o
Department of the Treasury » Attach to Form 990, 990-EZ, or 990-PF.

|Intemal Revenue Service

Name of the organization Employer identification number
QOsborne Family Foundation 27-1299204

Organization type (check one)

Filers of: Section:

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

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

D 501(c)(3) taxable private foundation

Check if your organization is covered by the General Rule or a Special Rule.

Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

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

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sectrons 509(a)(1) and 170(b)(1)(A)}(v1), and received from any one contributor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 890, Part VIII, ine 1h or (n) Form 990-EZ, ine 1 Complete Parts | and
I

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientffic, literary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts I, I, and IlI

D For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor, during
the year, contributions for use exclusively for rehgious, charitable, etc, purposes, but these contributions did not
aggregate to more than $1,000 If this box i1s checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the General Rule
applhes to this organization because It received nonexclusively religious, charitable, etc , contnbutions of $5,000 or more
during the year > &

Caution. An organization that i1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,

990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2 of its Form 990, or check the box on line H of its Form 990-EZ,

or on line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2010)
(HTA)



Schedule B (Form 990, 990-EZ, or 990-PF) (2010) Page_ 1 of 1 of Part |

Name of organization Employer identification number
Osborne Family Foundation 27-1299204
Contributors (see instructions)
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
L Osborne, George ... ... ... Person
POBOXOTO10. i Payroll [ ]
Krkland ] WA S 98083 | $______..._........500000 Noncash [ ]

Foreign State or Province
Foreign Country

........................... (Complete Part Il if there 1s
a noncash contnbution )

(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
2 Person |:|
__________________________________________________ Payroll |:|
__________________________________________________ . S ¢ Noncash |:|
Foreign State or Province ______ ... ______. (Complete Part Il if there 1s
Foreign Country __ . a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
I I Person |:|
__________________________________________________ Payroll |:|
__________________________________________________ . S ¢ Noncash E]
Foreign State or Province ________________________... (Complete Part ll if there 1s

Foreign Country a noncash contribution )

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- 2 Person |:]
__________________________________________________ Payroll |:|
__________________________________________________ S .0 Noncash I:I

Foreign State or Province _____________________._ .. __ (Complete Part 1l if there 1s

Foreign Country _ _ . a noncash contnbution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- 2 Person D
__________________________________________________ Payroll D
__________________________________________________ . S .| Noncash
Foreign State or Province  ____________________ . ____. (Complete Part I if there 1s

Foreign Country a noncash contribution )

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
L Person EI
__________________________________________________ Payroll D
__________________________________________________ S ..o Noncash D

Foreign State or Province
Foreign Country

........................... (Complete Part Il if there 1s
a noncash contnbution )

Schedule B (Form 990, 990-EZ, or 990-PF) (2010)



Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page_ 1 of 1  ofPartll

Name of organization

Employer identification number

Osborne Family Foundation 27-1299204
114/} Noncash Property (see instructions)
(a) No. (c)
from Description of norfza)lsh rope iven FMV (or estimate) Dat (:geived
Part | p property g (see instructions) ate r
T 8 e O |
(a) No. (c)
from Description of nor:b; h prope ivi FMV (or estimate) Dat (d)e'ved
Part | P cash property given (see instructions) ate recel
RSN -SSR O |
a) No. c
from D inti £ h iven FMV (or estimate) Dat ived
Part | escription of noncash property give (see instructions) ate receive
e | B O |
a) No. c
(fZOm (b) FMV (or(e)stimate) (d)
Description of noncash property given . R Date received
Part| (see instructions)
e | B O | i
a) No. c
(f:om (b) FMV (or( ei‘.timate) (d)
Description of noncash property given 4 Date received
Part | (see instructions)
e ] B O |
(a) No. (c)
from D ioti f (b) h . FMV (or estimate) Dat (d) ived
Part | escription of noncash property given (see instructions) ate receive
..................................................... 0

Schedule B (Form 930, 990-EZ, or 930-PF) (2010}



Schedule B (Form 990, 990-EZ, or 930-PF) (2010) Page 1 of 1 of Partill
Name of organization Employer identification number
Osborne Family Foundation 27-1299204

Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
aggregating more than $1,000 for the year. Complete columns (a) through (e) and the following line entry
For organizations completing Part lll, enter the total of exclusively religious, charitable, etc ,

contributions of $1,000 or less for the year (Enter this information once See instructions) » $ 0
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov______ 7 County T | T
(a) No.
:’roml (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
ForProv 7 County U | e
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov ] [ A
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov County | TmmemmmmmmnmmmmoTITITITIImImII I

Schedule B (Form 990, 990-EZ, or 990-PF) (2010)
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Osbome Family Foundation
EIN 27-1299204
Taxable Year Ending December 31, 2010

Form 990-PF, Part VII-A, Line 3 - Changes in Articles of incorporation Not Previously Reported to the IRS

ARTICLES OF AMENDMENT
OF
OSBORNE FAMILY FOUNDATION

The following Articles of Amendment are executed by the undersigned, a Washington
nonprofit corporation:

1. The name of this corporation is Osborne Family Foundation.
2. The Articles of Incorporation are amended in their entirety as follows:
ARTICIE]

The name of the corporation shall be the OSBORNE FAMILY FOUNDATION
(hereafter the "Corporation™).

ARTICLE II
The period of duration of the Corporation shall be perpetual.
ARTICLE III

The purpose for which the Corporation is organized is to receive, administer and
distribute funds and other assets exclusively for charitable, religious, educational and scientific
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the "Code"), or the corresponding provision of any subsequent federal tax laws.

Solely for the above purposes, the Corporation is empowered to exercise all rights and
powers conferred by the laws of the State of Washington upon nonprofit corporations, including,
without limitation, to receive gifts, devises, bequests and contributions in any form and to use,
apply, invest and reinvest the principal and/or income therefrom or distribute the same for the
above purposes, except to the extent such rights and powers are expressly denied or limited in
these Articles.

ARTICLE IV
No part of the assets or of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to, the Corporation's members, directors, officers or other private individuals,
but the Corporation shall be authorized and empowered to pay reasonable compensation for

services rendered, to reimburse for reasonable expenses incurred and to make payments and
distributions in furtherance of the purposes set forth in Article III hereof.

74460-0001/LEGAL19623920 1
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Osbome Famity Foundation
EIN 27-1299204
Taxable Year Ending December 31, 2010

Form 990-PF, Part VII-A, Line 3 - Changes in Articles of Incorporation Not Previously Reported to the IRS

ARTICLE V

It is intended that this Corporation shall have the status of a corporation that is exempt
from federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(¢c)(3) of the Code. These Articles shall be construed accordingly, and all powers and
activities of the Corporation shall be limited accordingly. No substantial part of the activities of
the Corporation shall be to carry on propaganda or otherwise attempt to influence legislation, and
the Corporation shall not participate in or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of any candidate for public office. Notwithstanding
any other provision of these Articles, the Corporation shall not carry on any other activities not
permitted to be carried on (1) by a corporation exempt from federal income tax under Section
501(c)(3) of the Code or the corresponding provision of any subsequent federal tax laws or (2)
by a corporation contributions to which are deductible under Section 170(c)(2) of the Code or the
corresponding provisions of any subsequent federal tax laws.

ARTICLE VI

A. The Corporation shall distribute its income for each taxable year at such time and
in such manner as to not become subject to the tax on undistributed income imposed by Section
4942 of the Code or the corresponding provision of any subsequent federal tax laws.

B. The Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Code or the corresponding provision of any subsequent federal tax laws.

C. The Corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Code or the corresponding provision of any subsequent federal tax laws.

D. The Corporation shall not make any investments in such manner as to subject it to
tax under Section 4944 of the Code or the corresponding provision of any subsequent federal tax
laws.

E. The Corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Code or the corresponding provision of any subsequent federal tax laws.

ARTICLE Vi1
The Corporation shall have no members.
ARTICLE VIII

Upon the dissolution of the Corporation and after paying or making provision for the
payment of all of the liabilities of the Corporation, the Board of Directors shall dispose of all of
the assets of the Corporation exclusively for the purposes of the Corporation in such manner or
to such organization or organizations organized and operated exclusively for charitable,
educational, religious or scientific purposes as shall at the time qualify as an exempt organization
or organizations under Section 501(c)(3) of the Code or the corresponding provision of any
subsequent federal tax laws as the Board of Directors shall determine. Any such assets not so
disposed of shall be disposed of by the Superior Court of the State of Washington for King

74460-0001/LEGAL19623920 1
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Osbome Family Foundation
EIN 27-1299204
Taxable Year Ending December 31, 2010

Form 990-PF, Part VII-A, Line 3 - Changes In Articles of Incorporation Not Previously Reported to the IRS

County as said court shall determine, exclusively for such purposes, to such organization or
organizations, that are organized and operated exclusively for such purposes and qualify as an
exempt organization or organizations under Section 501(c)(3) of the Code or the corresponding
provision of any future subsequent federal tax laws. In no event shall any of the corporation's
assets be distributed to the officers, directors or members of the corporation.

ARTICLE IX

The number of directors shall be as may from time to time be set forth in the Bylaws of
the Corporation.

ARTICLE X

The Board of Directors is authorized to make, alter, amend or repeal the Bylaws of the
Corporation.

3. The corporation has no members having voting rights with regard to the question
of amendment of the Articles of Incorporation. The date of adoption of the amendments to the
Articles of Incorporation by the Board of Directors is _ {/ ,/ Zo ,/zwo , 2010.

4. The amendments received the affirmative vote of at least a majority of the
Directors then in office.

The effective date of these Articles of Amendment shall be the date of filing by the
Secretary of State of the State of Washington.

Dated: /Z/ 3/2010 , 2010 OSBORNE FAMILY FOUNDATION

By %ﬁ/‘_{/&r/&’"

Its SECHETA, - TSN S

74460-0001/LEGAL 19623920 1
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Osborne Family Foundation
EIN 27-1299204
Taxable Year Ending December 31, 2010

Form 990-PF, Part VII-A, Line 3 - Changes In Articles of Incorporation Not Previously Reported to the IRS

BYLAWS
OF
THE OSBORNE FAMILY FOUNDATION

Amended as of November 12, 2010

74460-0001/LEGAJ,19409996.1
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Osborne Family Foundation
EIN 27-1299204
Taxable Year Ending December 31, 2010

Form 990-PF, Part VII-A, Line 3 - Changes in Articles of Incorporation Not Previously Reported to the IRS

CONTENTS

ARTICLE 1. OFFICES .......occorteeeereriereneecneneeessisesestsssssssstesaesessseressesesseosnossons 1
ARTICLE2. MEMBERSHIP........cociiirreeenerrcnensecsnesirenessessanesesssessnessssanses 1
2.1 NO MEMDETS....ccceeiieirietreteeetecttretesnreestesseeasee s s ssatessanasssseessnsesssnsesasone 1

2.2 MemDBeTShIP ..c.eovreeireriieiteeeee ettt sae st enan 1
ARTICLE 3. BOARD OF DIRECTORS........ocortrimeerreenseereeserestessesseesassnseseassons 1
3.1 GENEral POWETS ..c.c.eoviceieceeenenirennereeestentsecstesacsseec st sseesssenses e sasesnesaces 1

3.2 NUIMDET....ccoieieieieertectetetestseresnesaestesaesenesesssessresseesassneessesnsecseeseesenns 1

3.3 QUALTICAHONS o.c...vveererieereeecereteee e ritr e seteectre s esresessneesessasssbnsesstessssens 1

3.4  Election Of DIF€CtOrS......cooevieersirireecrereeceereenireeceerereeresaeseseeeneessbsecnnesens 2

3.4.1 Initial DIFECLOLS .oeuueeeeeeeceeceereererenrececneseessaseseeonnsnasesusensessasnonces 2

3.4.2 Successor DIreCtors. ......cocveeieeereererrieerieeceeeeeereeenenetesanessas O 2

3.5  EX-Officio DIiTECLOIS ...ccerverteeieininniriinnsisiesinesssessiesssssseessesesessesaecnssnens 2

3.6  Term Of OffiCe ....ccccvvivirinrinirricnricnenreie s ecreeeesiceesensosssestessssssssscsnsns 2

3.7 Annual MEeting.......cccocevirieimiinnniiniininiiiinecieecsne s st sssesssssesnies 2

3.8 Regular MEEHNES .....ccceoiiieeitiiiniiciiniei ittt cscesessetssestscssssessessaese 2

3.9 Special MEEtings.....cccovvevereeuterrcerneerrenerneneseneneesesseeseesaresseeneesaeesssoscensas 2

3.10 Meetings by Telephone.......c.ccccrrecrerenirrcnninncriscisnisecssseneesresessesnees 3

3.11  Place Of MEEHDZS. .. .evcereurreeererinrererraeeneece e teeeneeaeseneaessassesanesasuacnesse 3

3.12 Notice of Special MEetings ........coveerreeinrnccerrerencirercssrestensesesseesecsessenns 3

3.12.1 I WIINZ ..o ereerrerceeeeerreernee s ecneresr e sncssostcsassssestessnesasensennas 3

3.12.2 Personal CommuNiCatiON .......coeevveerersvrenneererssetresmeesrsseemenesesssonnes 3

3.12.3 Electronic TransmiSSion........ccoceeeereerereeerescrseroeesmessesssesassssessesnes 3

3.12.4 Posting Electronic NOtICE .........ccceeeecriiiercrernnesierceenreecseessnsniene 4

3.13  Waiver of NOLICE......ccreeerrrreiriinictnscntsre et 4

3.13.1 RECOTA......oeriereee ettt esrestss et e maesa e s e e s me s s easesmens 4

3.13.2 By Attendance.......cccooervireccecinrencnne. hteeeteteenen et et e e et s enntataena 4

3,14 QUOTUITL ..oeeiereireeecereeeetevaresaeeeseesseereassessbessnessesssaseseeneeereeesneenseesensensasnes 4

74460-0001/LEGAL19409996 1
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Osbome Family Foundation

EIN 27-1299204

Taxable Year Ending December 31, 2010

Form 990-PF, Part VII-A, Line 3 - Changes in Articles of Incorporation Not Previously Reported to the IRS

3.15
3.16
3.17
3.18
3.19
3.20
3.21

3.22
ARTICLE 4.
4.1
42
43
4.4
45
4.6
4.7
4.8
4.9
4.10
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BYLAWS
OF
THE OSBORNE FAMILY FOUNDATION
ARTICLE 1. OFFICES

The principal office of the corporation shall be located at its principal place of
business or such other place as the Board of Directors ("Board") may designate. The
corporation may have such other offices, either within or without the State of
Washington, as the Board may designate or as the business of the corporation may require
from time to time.

ARTICLE 2. MEMBERSHIP
2.1 No Members
The corporation shall initially have no members.
2.2 Membership

Membership classes, the manner of election or appointment of members, the
qualifications and rights of each class of members, and dues for members may be
established by amendment to the Articles of Incorporation and these Bylaws.

ARTICLE 3. BOARD OF DIRECTORS
3.1 General Powers
The affairs of the corporation shali be managed by a Board of Directors.
3.2 Number

The Board shall consist of not less than three nor more than 21 Directors, the
specific number to be set by resolution of the Board. The number of Directors may be
changed from time to time by amendment to these Bylaws, provided that no decrease in
the number shall have the effect of shortening the term of any incumbent Director.

3.3  Qualifications

Directors may have such qualifications as the Board may prescribe by amendment
to these Bylaws.
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3.4 Election of Directors
3.4.1 Initial Directors

The initial Directors named in the Articles of Incorporation shall serve until the
first annual meeting of the Board.

3.4.2 Successor Directors

Successor Directors shall be elected each year at the annual meeting of the Board
by the affirmative vote of a majority of the Directors then in office.

3.5 Ex-Officio Directors

The ex-officio members of the Board will have no vote and will not be counted for
purposes of determining whether a quorum is present in accordance with Section 3.14 of
these Bylaws.

3.6 Term of Office

Unless a Director dies, resigns or is removed, he or she shall hold office until the
next annual meeting of the Board or until his or her successor is elected, whichever is
later.

3.7 Annual Meeting

The annual meeting of the Board shall be held during the month of December on a
date chosen by the President or the Board for the purposes of electing Directors and
officers and transacting such business as may properly come before the meeting. If the
annual meeting is not held on the date designated therefor, the Board shall cause the
meeting to be held as soon thereafter as may be convenient.

3.8 Regular Meetings

By resolution, the Board may specify the date, time and place for holding regular
meetings without other notice than such resolution.

3.9 Special Meetings

Special meetings of the Board or any committee designated and appointed by the
Board may be called by or at the written request of the President or any two Directors, or,
in the case of a committee meeting, by the chairman of the committee. The person or
persons authorized to call special meetings may fix any place either within or without the
State of Washington as the place for holding any special Board or committee meeting
called by them.

-2-
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3.10 Meetings by Telephone

Members of the Board or any committee designated by the Board may participate
in a meeting of such Board or committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting
can hear each other at the same time. Participation by such means shall constitute
presence in person at a meeting.

3.11 Place of Meetings

All meetings shall be held at the principal office of the corporation or at such other
place within or without the State of Washington designated by the Board, by any persons
entitled to call a meeting or by a waiver of notice signed by all Directors.

3.12 Notice of Special Meetings
3.12.1 In Writing

Notices in writing may be delivered or mailed to the Director at his or her address
shown on the records of the corporation not less than 10 days before the meeting. If
notice is delivered via regular mail, the notice shall be deemed effective when deposited
in the official government mail properly addressed with postage thereon prepaid. Neither
the business to be transacted at nor the purpose of any special meeting need be specified
in the notice of a special meeting.

3.12.2 Personal Communication

Notice may be by personal communication with the Director not less than 10 days
before the mecting.

3.12.3 Electronic Transmission

Notices may be provided in an electronic transmission and be electronically
transmitted not less than 10 days before the meeting. Notice provided in an electronic
transmission is effective when it is electronically transmitted to an address, location or
system designated by the recipient for that purpose.

3.12.4 Posting Electronic Notice

Notice may be provided to Directors by posting the notice on an electronic
network and delivering to such Directors a separate record of the posting, together with
comprehensible instructions regarding how to obtain access to the posting on the
electronic network not less than 10 days before the meeting. Notice is effective when it
has been posted to an electronic network and a separate record of the posting has been
delivered to the recipient as provided by this Section 3.12.4.
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3.13 Waiver of Notice
3.13.1 Record

Whenever any notice is required to be given to any Director under the provisions
of these Bylaws, the Articles of Incorporation or applicable Washington law, a waiver
thereof in the form of a record, including, without limitation, an electronic transmission
from the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice. Neither the business to
be transacted at nor the purpose of any regular or special meeting of the Board need be
specified in the waiver of notice of such meeting.

3.13.2 By Attendance

The attendance of a Director at a meeting shall constitute a waiver of notice of
such meeting, except where a Director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or
convened.

3.14 Quorum

A majority of the number of Directors fixed by or in the manner provided by these
Bylaws shall constitute a quorum for the transaction of business at any Board meeting. If
a quorum is not present at a meeting, a majority of the Directors present may adjourn the
meeting from time to time without further notice. Ex-officio Directors shall not be
counted for purposes of determining whether there is a quorum present.

3.15 Manner of Acting

The act of the majority of the Directors present at a meeting at which there is a
quorum shall be the act of the Board, unless the vote of a greater number is required by
these Bylaws, the Articles of Incorporation or applicable Washington law.

3.16 Presumption of Assent

A Director of the corporation present at a Board meeting at which action on any
corporate matter is taken shall be presumed to have assented to the action taken unless his
or her dissent or abstention is entered in the minutes of the meeting, or unless such
Director files a written dissent or abstention to such action with the person acting as
secretary of the meeting before the adjournment thereof, or forwards such dissent or
abstention by registered mail to the Secretary of the corporation immediately after the
adjournment of the meeting. Such right to dissent or abstain shall not apply to a Director
who voted in favor of such action.

4-
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3.17 Action by Board Without a Meeting

Any action which could be taken at a meeting of the Board may be taken without a
meeting if a consent in the form of a record, which consent clearly sets forth the action to
be taken, is executed by all the Directors. Any such record shall be inserted in the minute
book as if it were the minutes of a Board meeting. For purposes of this Section 3.17,
record means information inscribed on a tangible medium or contained in an electronic
transmission.

3.18 Resignation

Any Director may resign at any time by delivering written notice to the President
or the Secretary at the registered office of the corporation, or by giving oral or written
notice at any meeting of the Directors. Any such resignation shall take effect at the time
specified therein, or if the time is not specified, upon delivery thereof and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

3.19 Removal

One or more Directors (including the entire Board) may be removed from office,
with or without cause, by the affirmative vote of a majority of the Directors fixed by or in
the manner provided by these Bylaws.

3.20 Vacancies

A vacancy in the position of Director may be filled by the affirmative vote of a
majority of the remaining Directors though less than a quorum of the Board. A Director
who fills a vacancy shall serve for the unexpired term of his or her predecessor in office.

3.21 Board Committees
3.21.1 Standing or Temporary Committees

The Board, by resolution adopted by a majority of the Directors in office, may
designate and appoint one or more standing or temporary committees, each of which shall
consist of two or more Directors. Such committees shall have and exercise the authority
of the Directors in the management of the corporation, subject to such limitations as may
be prescribed by the Board except that no committee shall have the authority to: (a)
amend, alter or repeal these Bylaws; (b) elect, appoint or remove any member of any
other committee or any Director or officer of the corporation; (c) amend the Articles of
Incorporation; (d) adopt a plan of merger or consolidation with another corporation; (e)
authorize the sale, lease, or exchange of all or substantially all of the property and assets
of the corporation not in the ordinary course of business; (f) authorize the voluntary
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dissolution of the corporation or revoke proceedings therefor; (g) adopt a plan for the
distribution of the assets of the corporation; or (h) amend, alter or repeal any resolution of
the Board which by its terms provides that it shall not be amended, altered or repealed by
a committee. The designation and appointment of any such committee and the delegation
thereto of authority shall not operate to relieve the Board or any individual Director of
any responsibility imposed upon it, him or her by law.

3.21.2 Quorum; Manner of Acting

A majority of the number of Directors composing any committee shall constitute a
quorum, and the act of a majority of the members of a committee present at a meeting at
which a quorum is present shall be the act of the committee.

3.21.3 Resignation

Any member of any committee may resign at any time by delivering written notice
thereof to the President, the Secretary or the chairman of such committee, or by giving
oral or written notice at any meeting of such committee. Any such resignation shall take
effect at the time specified therein or, if the time is not specified, upon delivery thereof
and, unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.

3.21.4 Removal of Committee Member

The Board, by resolution adopted by a majority of the Directors in office, may
remove from office any member of any committee elected or appointed by it.

3.22 Compensation

The Directors shall receive no compensation for their service as Directors but may
receive reimbursement for reasonable expenditures incurred on behalf of the corporation.

ARTICLE 4. OFFICERS
4.1 Number and Qualifications

The officers of the corporation shall be a President, a Vice President, a Secretary
and a Treasurer, each of whom shall be elected by the Board. Other officers and assistant
officers may be elected or appointed by the Board, such officers and assistant officers to
hold office for such period, have such authority and perform such duties as are provided
in these Bylaws or as may be provided by resolution of the Board. Any officer may be
assigned by the Board any additional title that the Board deems appropriate. Any two or
more offices may be held by the same person, except the offices of President and

Secretary.
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4.2 Election and Term of Office

The officers of the corporation shall be elected each year by the Board at the
annual meeting of the Board. Unless an officer dies, resigns, or is removed from office,
he or she shall hold office until the next annual meeting of the Board or until his or her
successor is elected.

4.3 Resignation

Any officer may resign at any time by delivering written notice to the President,
the Vice President, the Secretary or the Board, or by giving oral or written notice at any
meeting of the Board. Any such resignation shall take effect at the time specified therein
or, if the time is not specified, upon delivery thereof and, unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.

44 Removal

Any officer or agent elected or appointed by the Board may be removed by the
affirmative vote of at least a majority of the Board whenever in its judgment the best
interests of the corporation would be served thereby, but such removal shall be without
prejudice to the contract rights, if any, of the person so removed.

4.5 Vacancies

A vacancy in any office created by the death, resignation, removal,
disqualification, creation of a new office or any other cause may be filled by the Board for
the unexpired portion of the term or for a new term established by the Board.

4.6 President

The President shall be the chief executive officer of the corporation, and, subject
to the Board's control, shall supervise and control all of the assets, business and affairs of
the corporation. The President shall preside over meetings of the Board. The President
shall also act as liaison from and a spokesperson for the Board. The President may sign
deeds, mortgages, bonds, contracts, or other instruments, except when the signing and
execution thereof have been expressly delegated by the Board or by these Bylaws to some
other officer or agent of the corporation or are required by law to be otherwise signed or
executed by some other officer or in some other manner. In general, the President shali
perform all duties incident to the office of President and such other duties as are assigned
to him or her by the Board from time to time.
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4,7 Vice President

In the event of the death of the President or his or her inability to act, the Vice
President shall perform the duties of the President, except as may be limited by resolution
of the Board, with all the powers of and subject to all the restrictions upon the President.
The Vice President shall have, to the extent authorized by the President or the Board, the
same powers as the President to sign deeds, mortgages, bonds, contracts or other
instruments. The Vice President shall perform such other duties as from time to time may
be assigned to him or her by the President or by the Board.

4.8 Secretary

The Secretary shall: (a) keep the minutes of meetings of the Board and any
minutes which may be maintained by committees of the Board; (b) see that all notices are
duly given in accordance with the provisions of these Bylaws or as required by law; (c) be
custodian of the corporate records of the corporation; (d) keep records of the post office
address of each Director and officer; and (¢) in general perform all duties incident to the
office of Secretary and such other duties as from time to time may be assigned to him or
her by the President or the Board.

49 Treasurer

The Treasurer shall have charge and custody of and be responsible for all funds
and securities of the corporation; receive and give receipts for moneys due and payable to
the corporation from any source whatsoever, and deposit all such moneys in the name of
the corporation in banks, trust companies or other depositories selected in accordance
with the provisions of these Bylaws; render from time to time, as may be required, an
account of all transactions of the corporation and of the financial condition of the
corporation; and in general perform all of the duties incident to the office of Treasurer
and such other duties as from time to time may be assigned to him or her by the President
or the Board.

4.10 Salaries

The officers shall receive no compensation for their service as officers but may
receive reimbursement for reasonable expenditures incurred on behalf of the corporation.

ARTICLE 5. ADVISORY BOARDS

The Board of Directors may appoint various Advisory Boards of two or more
persons to provide advice and assistance to the Board. Members of Advisory Boards may
be invited to meetings of the Board, but shall not be entitled to vote or exercise other
powers of a director of the corporation; provided, however, to the extent permitted by
law, members of an Advisory Board shall be entitled to the same limitations on liability

-8-
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and rights to indemnification as directors of the corporation. The Board of Directors may
determine by separate resolution the operational rules which shall govern Advisory
Boards. Advisory Board members may be removed at any time, with or without cause, by
the Board.

ARTICLE 6. ADMINISTRATIVE AND FINANCIAL
PROVISIONS

6.1 Loans

No loans shall be contracted on behalf of the corporation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the Board.
Such authority may be general or confined to specific instances.

6.2 Loans or Extensions of Credit to Officers and Directors

No loans shall be made and no credit shall be extended by the corporation to its
officers or Directors.

6.3 Checks, Drafts, Etc.

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 such
officer or officers, or agent or agents, of the corporation and in such manner as is from
time to time determined by resolution of the Board.

6.4 Deposits

All funds of the corporation not otherwise employed shall be deposited from time
to time to the credit of the corporation in such banks, trust companies or other
depositories as the Board may select.

6.5 Books and Records

The corporation shall keep at its principal or registered office copies of its current
Articles of Incorporation and Bylaws; correct and adequate records of accounts and
finances, minutes of the proceedings of its Boards and any minutes which may be
maintained by committees of the Board; records of the names and post office addresses of
its officers and Directors, and such other records as may be necessary or advisable.

6.6 Corporate Seal

If the Board determines that it is advisable, the corporation shall have a corporate
seal consisting of the name of the corporation, the state of its incorporation and the year
of its incorporation.

9.
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6.7 Accounting Year

Unless a different accounting year is at any time selected by the Board, the
accounting year of the corporation shall be the twelve months ending December 31.

ARTICLE 7. AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be
adopted by the vote of a majority of the number of Directors fixed by or in the manner
provided by these Bylaws, or by the written consent of each of the Directors.
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Osborne Family Foundation, Inc.
EIN: 27-1299204
Taxable Year Ending December 31,2010

Form 990-PF, Part XIII - Undistributed Income

The Foundation's former tax preparer erroneously omitted the calculation of the distributable amount on
the 2009 Form 990-PF. The Foundation's new tax preparer discovered this error while preparing the
2010 Form 990-PF. The Foundation would not have been subject to an underdistribution penalty under
§4942 because sufficient qualifying distributions were made in 2010. Therefore, the Foundation has
chosen not to amend the 2009 Form 990-PF. Instead, the Foundation has adjusted the amount reported
on Part XIII, Line 2a of the 2010 Form 990-PF for 2009 undistributed income in order to increase it by
the amounts omitted from the 2009 Form 990-PF.

Attachment to Part X111



