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990 PF Return of Private Foundation _|_OmB No 1545-0052

Form wJ. - or Section 4947(a)(1) Nonexempt Charitable Trust

Department of the Treasury Treated as a Private Foundation 2@ 1 n

Intemal Revenue Service Note. The foundation may be able to use a copy of this return to salisfy state reporting requirements

For calendar year 2010, or tax year beginning ' , 2010, and ending , 20

G Check all that apply | Initial return |_| Initial return of a former pubhc chanty L_] Final return

Amended return m Address change m Name change

Name of foundation A Employer identification number

SCANNED ;.\ 21 20

THE BUTLER FAMILY FUND 52-1786778
Number and street (or P O box number f mail s not delivered to street address) Room/suite | B Telephone number (see page 10 of the insiructions)
1634 1 STREET, NW 1000 (202) 463-8288
City or town, state, and ZIP code ¢ {,’;;,";;"g""c?:;:k".‘,";:""’.‘ S > |:'
D 1 Forewgn organizations, check here >
WASHINGTON 4 DC 20006 2 Foreign orgamizations meeting the
H_Check type of organization | X | Section 501(c)(3) exempt private foundation e e oneck nereandatiach [ ]
Section 4947(a)(1) nonexempt charnitable trust Other taxable private foundation E It prvate foundation status was terminated
I Far market value of all assets atend |J Accounting method |_X_| Cash L_l Accrual under section S07(b)(1)(A), check here . P>
of year (from Part I, col (c), line Other (specty) __ ____________________ £ I the foundation s in a 60-month fermination
16) » $ 9,753,604. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here , P> |——|
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts m columns (b}, (c), and (d} (a) Revenue and {b) Net investment (c) Adjusted net for charitable
may not necessarly equal the amounts in engggiz per income income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)
1 Contributions, gifts, grants, etc , recerved (attach schedule) 704 4 480 4
2 Check P gntgshfcsnégdzénort |s- nf)t-re.qu‘lre'd 'to.
3 Interest on savings and temporary cash investments 942 942, ATCH 1
4 Dividends and interest from securties | . _ | 240,823, 240,823, ATCH 2
Sa Grossrents . . . .. ... ...
b Net rental income or (loss)
g Sg get gain Ior (IOSS)ffrrOTI sale of assets not on line 10 95 ’ 2404
S| ° assewonmnesa 803,180. RECEIVED
2| 7 Capital gain net income (from Part IV, line 2) . 95,240, 0
%\ & Net short-term captalgan . . . ... ... .ﬁ; JUN 20 2[111 Q
9 Income modifications - -+ - o - 4 .- Q
108 O s . =
b Less Cost of goods sold - UUUL'- 1 U
¢ Gross profit or (loss) (attach schedule) | = | —
11 Other income (attach schedule) = = .
12 Total Addlines 1through 11 . . . . . . . . 1,041,485, 337,005,
13 Compensation of officers, directors, trustees, etc 104 ! 439; 104 /4 39.
" 14 Other employee salaries and wages . . . . . 19,575, 19,575.
$[15 Pension plans, employee benefits | . . . 8,561, 8,561.
§_ 16a Legal fees (attach schedule) . . . . . . . 3324 332,
o b Accounting fees (attach schedule) = = = | 8,762 2,629, 6,133.
4 ¢ Other professtonal fees (attach schedule) . * . 45,7814 34,457, 11,324.
.‘E 17 Interest. . . . .. ... ... ... . ...
E" 18 Taxes (attach schedule) (see page 14 of the mstmcuons;( 1 6 ’ 528 774. 9 7 888.
E 19 Depreciation (attach schedule) and depletion . 433,
2 20 Occupancy . . . . ... ... ... 27,675 27,675.
-g 21 Travel, conferences, and meetings . . . . . . 28,701, 28,701,
® (22 Printing and publications , . . . ... ...
g’ 23 Other expenses (attach schedule) ATCH 5 . 18,306, 228 18,078.
E 24 Total operating and administrative expenses
3 Add ines 13 through 23 . . . . . . 269,093 38,088. 234,706.
© 25 Contnibutions, gifts, grantspad . . . . . . . 645,000 645,000.
2€ _ ioiaexpenses and disbursements Add hines 24 and 25 914,093, 38, 088. 879,706.
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements | 1 2 7 ’ 3 9 2 b
b Net investment income (If negative, enter -0-) 298,917,
c_Adjusted netincome (If negative, enter -0-). .

For Paperwork Reduction Act Notice, see page 30 of the instructions. *ATCH 3 s ** ATCH 4 Form 990-PF (2010)
CENI0T 00y 1B025 M175 V 10-6.2 / f




" Form 990-PF (2620)

52-1786778

! - Page 2

Attached schedules and amounts in the
m Balance Sheets descnption column should be for end-of-year

amcounts only (See instructions )

Beginning of year

End of year

{a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash-non-interest-bearing , , . . . . . .. .. .....
2 Savings and temporary cash investments | . . . . . . . . . 323,694. 382,199. 382,199.
3 Accounts recewable »
Less allowance for doubtful accounts®» _
4 Pledges recewable »_
Less allowance for doubtful accounts» _ _
5 Granlsrecewable | |, | ., ... .. ... .......
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7 Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts®» _
»| 8 Inventones forsaleoruse ... ... ...
‘é 9 Prepaid expenses and deferredcharges |, . . . . . . . ...
2 10 @ Investments - U S and state govemment obligations (attach schedule),
b Investments - corporate slock (attach schedule) ATCH 6 3,574,599. 4,131,210. 4,131,210.
¢ Investments - corporate bonds (attach schedute) . . . . . . .
11 Investments - land, buitdings, [
and equipment basis 00 _ _ _ _ _ . _
Less accumulated depreciation P
(attach schedule) 0 o
12 Investments - mortgage loans e,
13 Investments - other (attach schedule) = = = | ATCH 7 . 5,001,273. 5,238,420. 5,238,420.
M aupment baus > 4,058, ATCH 8
Less accumulated depreciation p,. 3,883. 608. 175. 175.
(attach schedule) % T
15 Oftherassets(descrbe » _  ATCH 9 ) 1,180. 1,600. 1,600.
16 Total assets (to be completed by all filers - see the
instructions Also, see page 1, item{) . . . . . . . ... .. 8,901, 354. 9,753,604. 9,753,604.
17 Accounts payable and accruedexpenses = = = . . . .
18 Grantspayable . ... ... ... .. ... ...,
©(19 Deferredrevenuve .. ... ... ...
E 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) = |
122 Other labities (describe » )
23 Total liabilities (add nes 17 through22) . . . .. ... ... 0.
Foundations that follow SFAS 117, check here blil
and complete lines 24 through 26 and lines 30 and 31.
§24 Unrestnicted . , . . . . . . .. .. ... ... ... .. 8,901,354. 9,753,604.
§ 25 Temporanlyrestncted . . . . . .. ... . ..
8 26 Permanently restncted | | |, . . . . o
T Foundations that do not follow SFAS 117,
b check here and complete lines 27 through 31. » l:]
5|27 Capital stock, trust principal, or current funds | | . . . . . . .
% 28  Paid-in or captal surplus, or land, bldg , and equipmentfund | | | . |
3 29 Retained earnings, accumulated income, endowment, or other funds , ,
f, 30 Total net assets or fund balances (see page 17 of the
z mstructions) | L C 8,901,354. 9,753,604.
31 Total liabilites and net assets/fund balances (see page 17
ofthenstructions) . . . . . . .. ... ... 8,901, 354. 9,753,604.
B 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 prioryearsreturn) ... 1 8,901,354.
2 Enter amOUnt from Part I' Ime 27a ..................................... 2 127 4 392 °
3 Other increases not included in line 2 (temize) »  ATTACHMENT 10 3 724,858.
4 Addlnes 1,2 and3 I 4 9,753, 604.
§ Decreases notinciuged inline 2 (temize}p 5
6 _Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part II, column (b). lne 30 . . . . .| 6 9,753,604.
Form 990-PF (2010)
JSA
0E 1420 1 000
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Form 990-PF (2010) 52-1786778 Page 3
EXAYE Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g , real estate, 922,5.‘?:5 E‘,gaa?é% ((d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) S'_F?‘.;ﬁ';:?,ﬁ (mo, day, yr) | (MO day, yr)
1a SEE PART IV SCHEDULE
b
c
d
e
(o) Gross sl rce () Deprecaton dlowes () Cost o e s e er o)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gans (Col (hy gain minus
M F MV as of 12/31/69 U) Adjusted basss (k) Ex i%fso‘;f ,$°;n‘y') o (t)ost;:tsn(?rl;;siémg))o) o
a
b
c
d
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 2 95,240.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-O-inPartl, ine8. . . . . . . . .. . . . 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 iable for the section 4842 tax on the distributable amount of any year in the base period? l:] 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 page 18 of the instructions before making any entries

(a) {b) () (d)
Calendaraygasre(c?re(:fse)a,?z;nmng in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col E()gs)t(r;&tgé%nbryatgl ©)

2009 931,870. 7,854,546. 0.118641

2008 907, 970. 9,499,189. 0.095584

2007 1,016,499. 11,508,953. 0.088322

2006 996,072. 11,248,297. 0.088553

2005 1,264,365. 11,993,148. 0.105424

2 Totalofline 1, column(d) | . ... ... 2 0.496524
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 than5years . . . . . . .. 3 0.099305

4 Enter the net value of noncharitable-use assets for 2010 from Part X, ine5 4 9,138,172.

§ Multplyinedbylne3 L LS 207,466.

6 Enter 1% of netinvestment income (1% of Part |, ine 270) . . 6 2,989.

'7 'A'dd hnessa_lda. ....................................... 7 910’455.

8 Enter qualfying distnibutions from Part XIl, kne4 8 879,706.

Part VI instructions on page 18

0514J3%A1 000 Form 990-PF (2010)
K4B025 M175 V 10-6.2




" Form 990-PF (2410) 52-1786778 .
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Page 4

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

Exempt operating foundations descnbed in section 4540(d)(2), check here » D and enter "N/A" on line 1
Date of ruhing or determination letter _ _ _ _ _ _ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see instructions)

Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

5,978.

here b [:l and enler 1% of Part I, Iine 27b

All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |1, ine 12, co! (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

Addlines 1and2 e -

5,978.

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

(&[N

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

5,978.

Credits/Payments
2010 estimated tax payments and 2008 overpayment credited to 2010, | 6a 1,880.
Exempt foreign orgamizations-tax withheld at source 6b 0.

Tax paid with application for extension of time to file (Form 8868) 6c 7,500.

Backup withholding erroneously withheld 6d

Total credits and payments Add lines 6athrough6d . . . . . . . . . . . . . . . ... ... ... 7

9,380.

Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached ., . . . . .

Tax due If the total of lines 5 and 8 1s more than iine 7, enter amount owed | > 9

Overpayment. If line 7 1s more than the total of hnes 5 and 8, enter the amount overpaid »| 10

3,402.

Enter the amount of ine 10 to be Credited to 2011 estimated tax p 3,402. Refunded »! 11

LAINY Statements Regarding Activities

1a

4a

8a

10

Durning the tax year, did the foundation attempt to influence any national, state, or local legistation or did it
participate or intervene Iin any poliical campaign? | . . | . L L L L L L L L e e e e e
Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19

of thenstructions for definiion)? | | | | . . L L e e
If the answer 1s "Yes" to 1a or 1b, attach a detarled description of the activites and coples of any matenals

published or distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL forthus year? . . . . . . .
Enter the amount (if any) of tax on political expenditures (section 4855) imposed durnng the year

(1) On the foundation P $ {2) On foundation managers P> $

Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed

on foundation managers » $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detailed description of the achvites

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 . ATCH, 11 . = . .
Did the foundation have unrelated business gross income of $1,000 or more during the year?

If "Yes," has it filed a tax return on Form 990-T for this year?

If "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® By language in the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? | . . . . . . . . . . . . . L
Did the foundation have at least $5,000 in assets at any time durning the year? i "Yes, " complete Part Ii, col (c), and Part XV

Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the

If the answer i1s "Yes” to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General

(or designate) of each state as required by General Instruction G? If "No,"” attach explanation . . . . . . . . . . . . . . .. ..
Is the foundation claming status as a private operating foundation within the meaming of section 4942())(3) 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

Yes

1a

1b

1c

4a

4b

8b

X

10

X

JSA

Form 990-PF (2010)

0E 1440 1 000
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"Form 996-PF (2010) 52-1786778 .

' Page 5
MStatements Regarding Activities (continued)
11 At any ime 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
AUGUST 17, 20082, . . o ottt e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 X
Website address »____ _ WWW.BUTLERFAMILYFUND.ORG . __
14 The books are ncare of B MARTHA TOLL Telephoneno » _ _ __ _ 202-463-8288
Located st ®ORGANIZATION ADDRESS zp+4 p 20006
15 Section 4947(a)(1) nonexempt charitable trusts fihng Form 990-PF in lieu of Form 1041 -Checkhere - - - - - . . . . . . . .. . P_‘:I_
and enter the amount of tax-exempt interest received or accrueddunngtheyear . . . . . . .. ... ... ... > ]15|
16 At any time during calendar year 2010, did the foundation have an interest in or a signature or other authority Yes| No
over a bank, secunties, or other financial accountin aforeign country? . . . . . . .. .. L L. L. .. 16
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 During 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? . . . . . . L . e e e e e e e e e e e e e ; Yes No
(3) Furmish goods, services, or faciliies to (or accept them from) a disqualfied person? . . . . . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied person? , ., . . . .. Yes No
{§) Transfer any ncome or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. . . . . . . . . . . . L. L e I:l 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 government service, If terminating within 90days). . . . . . . . . . . . .. . I:] Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to quahfy under the exceptions described in Regulations
section 53 4841(d)-3 or in a current notice regarding disaster assistance (see page 22 of the nstructions)? - . . « . . . . ib
Organizations relying on a current notice regarding disaster assistance checkhere. . . . . . . . . > D
c Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginningin 20102 . . . . . . . . . . . . . . .. .. ... ic X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2010, did the foundation have any undistributed income (Iines 6d and
6e, Part XiI1) for tax year(s) beginning before 2010%. . . . . . . . . . . L. [:1 Yes No
If "Yes,"listtheyears » _ _ e e e
b Are there any years listed in 2a for which the foundation i1s 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 Iisted, answer "No" and attach statement - see page 22 of the instructions ). . . . . . . . . . ... . ... ..... 2b
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ o e S e m
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany ime dunngtheyear? | . ., . . .. L [ ves No
bIf "Yes," did 1t 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 period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings iIn 20710 ) . . . . . . . .. .. e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? . . . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beqinning in 2010? . 4b X

JSA

0E1450 1000
K4B025 M175 V 10-6.2

Form 990-PF (2010)




* Form 990-PF (2Q10) 52-1786778 . Page 6
CFIAYiIH=8 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))? = . = . | D Yes No
(2) Influence the outcome of any specific public election (see section 4355), or to carry on,

directly or indirectly, any voter registration drve? B Yes No
(3) Provide a grant to an indvidual for travel, study, or other similar purposes? , | | . | . Yes No

(4) Provide a grant to an organization other than a charitable, etc , orgarization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , . . . . . D Yes No
(5) Prowvide for any purpose other than religious, chantable, scientific, literary, or educational

purposes, or for the prevention of cruelty to children or anmals? | . | . . l:’ Yes No
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to quahfy under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . 5b
Organizations relying on a current notice regarding disaster assistance checkhere . . . _ . . . . . ... . .. >

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? . . . ... L. ... D Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premums
onapersonal benefitcontract?. . . . . . . . . L L L Lo L e D Yes No
b Did the foundation, during the year, pay premuums, directly or indrrectly, on a personal benefit contract?> = . . . . ... .l6b X
If "Yes" to 6b, file Form 8870
7a At any ime dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? | | D Yes No
b If "Yes,"” did the foundation receive any proceeds or have any net income attnbutable to the transaction? . . . . . . . . . . .. 7b

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).
(b) Title, and average (&c Compensation {d) Contnibutions to (e) Expense account,

hours per week not pard, enter employee benefit plans other allowances
devoted to position 0-) and deferred compensation

{a) Name and address

ATTACHMENT 13 104,439. 8,561. 0.

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

(d) Contributions to
(b} Tile, and average employee benefit (e) Expense account,
(a) Name and address of each employee paid more than $50,000 d;\,%t:;% F;grp\;:ﬁ:(on {c)} Compensation plans and deferred other allowances

compensation

Form 990-PF (2010)

JSA
OE1460 1 000
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Form 990-PF (2010) 52-1786778

Page 7

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

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
e
]
Total number of others receiving over $50,000 for professionalservices . . . . .. . . . ... .. .. ...... » NONE
IS Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities dunng the tax year Include relevant statistcal information such as the number of
Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1 N/A
2 ..
3
4

Part 1X-B Summary of Program-Related Investments (see page 24 of the instructions)

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

Amount

1 NONE

JSA

OE 1465 1 000
K4B025 M175 vV 10-6.2

Form 990-PF (2010)



Form 990-PF (2010) 52-1786778 Page 8

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see page 24 of the instructions )

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

purposes
a Average monthly far market value of securves 1a 8,773,381.
b Average of monthly cashbalances = =~ . ... ... 1b 502,176.
¢ Far market value of all other assets (see page 25 of the instructons) .~~~ ic 1,775.
d Total(addhnes 1a,b,andc) L 1d 9,277,332.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) | 1e |
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtractlne 2 fromhnetd oo n 3 9,277,332.
4 Cash deemed held for chantable activites Enter 1 1/2% of line 3 ‘(fér'g're'at'ef én%o'uﬁt.'séé bagé 250f
the Structions) 4 139,160.
5 Net value of noncharitable-use assets. Subtract ne 4 from ne 3 Enter here andonPartV,line4 | § 9,138,172.
6 Minimum investment return. Enter 5% of lne & | . . . . . . . ..., 6 456,9009.

Distributable Amount (see page 25 of the instructions) (Section 4942(;)(3) and (3)(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part )

Minmum investment return from Part X, ine 6 . . . . . . . . . . ... 1 456,909.

2a Taxoninvestment income for 2010 from Part VI, hne5 = 2a 5,978.
income tax for 2010 (This does not include the tax from PartVI) | 2b

c Add Ilnes 2a and 2b ............................................. 2c 5’ 978 -
Distributable amount before adjustments Subtract hne 2c from line 1 450,931.
Recoveries of amounts treated as qualifying distributions

Add hnes 3 and 4

w

450,931.

[ BELRE-N

N OhA W

1T = SO 7 450,931.
K14PI0 Qualifying Distributions (see page 25 of the instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes

a Expenses, contributions, gifts, etc - total from Part |, coumn (d), ine26 1a 879,706.
b Program-related investments - total from Pgtix8 ...~~~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUD oSS e e 2 0.
3 Amounts set aside for specific chantable projects that satisfy the
a  Sutabilty test (prior IRS approval requred) 3a 0.
b Cash distribution test (attach the required schedule) . . ... 3b 0.
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIlf, line4 4 879,706.
5 Foundations that quahfy under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part [, ine 27b (see page 26 of the instructions) . . . . . . . . . . .. ... ... ... 5 N/A
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 879,706.

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)

JSA

0E1470 1 000
K4B025 M175 vV 10-6.2




Form 990-PF (2010) 52-1786778 Page 9
Undistributed Income (see page 26 of the instructions)
(@ (b) (c) (d)
1 Distnbutable amount for 2010 from Part XI, Corpus Years prior to 2009 2009 2010
Wne7 L 450,931.
2 Undistnbuted income, if any, as of the end of 2010
a Enter amount for 2009only . . . . . .. ..
b Total for pror years 20 08 20 07 2006
3 Exess distributions carryover, if any, to 2010
a From 2005 , . . . . 683,484.
b From2006 . . . . 448,537.
¢ From2007 = 463,630.
d From2008 . . . . . . 440,870.
e From2009 . . ... 542,875.
f Total of hnes 3a throughe _ ., . . . . . . .. 2,579,396.
4 Qualifying distnbutions for 2010 from Part XII,
hned P $ 879,706.
a Applied to 2009, but not more than line 2a , | |
b Appied to undisinbuted income of prior years (Election
required - see page 26 of the instructions) | |
¢ Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , | | |
d Appled to 2010 distributable amount 450, 931.

Remaining amount distributed out of corpus 428,775.

| 5 Bxess distributions carryover applied to 2010
! (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 hnes 3f, 4c, and 4e Subtract line 5 3,008,171.

b Prior years’ undistributed income Subtract
line 4b from lme2b ..
¢ Enter the amount of pnor years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has

been previously assessed. . . . . . . ..

d Subtract lne 6c¢ from line 6b Taxable
amount - see page 27 of the instructions |
e Undistnbuted income for 2009 Subtract hne

4a from hne 2a Taxable amount - see page
27 ofthenstructions . . . . . ... .. ...

‘ f Undistributed income for 2010 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2011

7 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) . . . . . . ... .. 0. .

8 BExcess distributions carryover from 2005 not
applied on line 5 or hine 7 (see page 27 of the
instructions) . . . ... ... L0 .

8 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a

683,484.

2,324,687,

10 Analysis of ine 9
a Excess from 2006 . ., . 448,537.
b Excess from 2007 , . , 463,630,
¢ Excess from 2008 _ . . 440,870.
d Excess from 2009 _ , . 542,875,
e Excess from 2010 , . . 428,775.
Form 990-PF (2010)
| J5A
OE1480 1000

K4B025 M175 vV 10-6.2




Form 990-PF (20:10)

1a

2a

52-1786778

. Page 10

Private Operating Foundations (see page 27 of the instructions and Part VII-A question 9)

NOT APPLICABLE

If the foundation has recewed a ruling or determination letter that it i1s a privale operating
foundation, and the ruling 1s effective for 2010, enter the date of the ruling

Check box to indicate whether the foundation 1s a private operating foundation described in section

Enter the lesser of the ad-
justed net income from Pant
| or the minimum investment
return from Part X for each
year hsted

Qualifying distnbutions from Pan
X11, line 4 for each year histed

Amounts included in line 2¢ not
used directly for active conduct
of exempt activities . . . . .

Qualfying distributions made
directly for active conduct of
exempt activties Subtract line
2d from line 2¢

Complete 3a, b, or c for the
alternative test relied upon
"Assets” alternative test - enter

(1) vawe of all assets

(2) value of assets qualifying
under section
49420)3)B). . . . .

"Endowment' aiternative test-

enter 2/3 of mimimum invest-

ment retum shown in Part X,

line 6 for each year listed

“Support' altenative test - enter

(1) Total support other than
gross nvestment income
(interest, dmdends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyales) . . |
Support from  general
public and 5 or more
exempt organizations as
provided 1n section 48942
oEBm ... L
(3) Largest amount of sup-

port from an exempl

organization

(2

-—

|1 49420)3) or |

| 4942()(5)

Tax year

Prior 3 years

(a)2010

(b) 2009

(c) 2008

(d) 2007

(e) Total

i4) Gross investment income ,

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

Information Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total contributions receved 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) )

N/A

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

N/A

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

Check here » if the foundation only makes contributions to preselected chartable 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

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

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

Any submission deadlines

Any restnctions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other

factors

JSA
0E1490 1 000

K4B025 M175

vV 10-6.2

Form 990-PF (2010)



Form 990-PF (2010)

52-1786778 Page 11
1F1DAA Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
It recipient s an indmdual,
Reapient show snymatonsnp o’ | “Slahus o Purpose o grant o Amount
Name and address (home or business) or substantial contnbutor recipient
a Paid during the year
ATTACHMENT 14
Total . . . e e e e 3a 645, 000.
b Approved for future payment
Total . . . e e e e e e e e e e e e e e e e e e 3b

JSA
0E1491 1 000

K4B025 M175 vV 10-6.2

Form 990-PF (2010)
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Form 990-PF (2010) 52-1786778 Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 R%'g(t;?.%(r?%#égm i
Program service revenue Busxni:: code Arrfgzml Exclus(ltt:m)w code Angt:)unt {Eg?ng?ru%tzngn%f)
a
b
c
d
e
f
g Fees and contracts from government agencies
Membership dues and assessments = |
Interest on savings and temporary cash investments 14 942.
Dividends and interest from secunties 14 240,823.
Net rental income or (loss) from real estate
a Debt-financed property . , . ., . . . ..
b Not debt-financed property . . . . . . . .
Net rental income or (loss) from persona! property
Other investmentincome |, . . . . . ...
Gain or (loss) from sales of assets other than inventory 18 95 ’ 240.
Net income or (loss) from special events | | |
Gross profit or (loss) from sales of inventory. .
Other revenue a
b
c
d
e
Subtotal Add columns (b), (d), and (e) 337,005.
Total. Add line 12, columns (b), (d), and (e) . . . 13 337,005.

13

Part XVI-B

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

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 the
accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the
v
instructions )
Form 990-PF (2010)
JSA
0E1492 1 000

K4B025 M175

vV 10-6.2




"Form 99G-PF (2010) 52-1786778 . Page 13

[

Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

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

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

a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash L L L e ... a1 X
(2) Other@sSets . . . . . . . .. .ottt e 1a(2) X

b Other transactions
(1) Sales of assets to a nonchantable exempt organization | . . . . . . . . . .. ... . ... .. b1y X
(2) Purchases of assets from a nonchantable exempt organization | . . . . . . . ... . L L 1b(2) X
(3) Rental of facilities, equipment, orotherassets |, . . . . . . L e 1b(3) X
(4) Reimbursement amangements . . . . . . . ... ... ... ... 1b(4) X
(5) Loans orloan Quarantees . . . . . . ... ... c . ... |1bs) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . . . ... L. 1b(6) X

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

f the answer to any of the above 1s "Yes,” complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than far market

value in_any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received
(a) Line no {b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

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

described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 . . . . . . . . . . . . .. ... D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization {c) Descniption of relationship

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
Slgn befhief, it s true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge

Here } %(/f/ 6 W‘—W[/K- | ke J4 20 )1 }

Slgnature of officer or trustee Date
Print/Type preparer's name Preparer's signature Date PTIN

Paid M -5 _ CheckDﬂ
o MICHAeEL S. Ocer A O C=5-0 self-employed] PO0B89622

reparer - o name » CRAMER & OLER, LLC Fim's EIN B> 52-1792567
Use Only [Firm's address p» 6106 MACARTHUR BOULEVARD, SUITE 108

BETHESDA, MD ?20R16 Phnoneno 301-320-0100
Form 990-PF (2010)

JSA

0E1493 1 000
K4B025 M175 vV 10-6.2




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

or 990-PF) » Attach to Form 990, 990-EZ, or 990-PF. 2@ 1 0

Department of the Treasury
Intemal Revenue Service

Name of the organization Employer identification humber
THE BUTLER FAMILY FUND

52-1786778

Organization type (check one)
Filers of: Section
Form 990 or 990-E2 501(c)( ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

O0EDOO0

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 contrnibutor Complete Parts | and |l

Special Rules

D For a section 501(c)(3) organization fillng Form 990 or 990-EZ that met the 331/3 % support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(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 990, Part VI, ine 1h or (1) Form 990-EZ, ine 1 Complete Parts
land Il

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, aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or
educational purposes, or the prevention of cruelty to children or anmals Complete Parts |, Hl, and Il

El For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor, durng
the year, contnbutions for use exclusively for religious, chantable, etc , purposes, but these contributions did not
aggregate to more than $1,000 If this box 1s checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because 1t received nonexclusively religious, charnitable, etc , contributions of $5,000 or more
dunngtheyear . ... ... ........... . ... P3

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
980-EZ, or 890-PF), but t 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
hne 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)

JSA

OE1251 1 000
K4B025 M175 V 10-6.2




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

.

Page of

Name of organization THE BUTLER

FAMILY FUND

Employer identification number

52-1786778

Contributors (see instructions)

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- - } - P_A_K_ _FP_[JIQ_D?‘_T_I_()_N ____________________________ Person
Payroll
58, AVENUE LOUIS CASAT - PO BOX 115 ___ $________704,480. | Noncash
1216 COINTRIN GENEVA (Complete Part Il if theres
—————————————————————————————————————————— a noncash contribution )
SWITZERLAND
(a) {(b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
o Person
Payroll
__________________________________________ S ________________ | Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
e Person
Payroll
e $ __ o __ Noncash
(Complete Part Il If there I1s
—————————————————————————————————————————— a noncash contribution )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
e ] e Person
Payroll
__________________________________________ $ ________________1 Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 Person
Payroll
__________________________________________ $ ________________1 Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
S Person l:]
Payroll ti
__________________________________________ S ________________| Noncash
(Complete Part Il f there I1s
—————————————————————————————————————————— a noncash contribution )
JsA Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

0E1253 1 000

K4B025 M175 V 10-6.2
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rm 3868 Application for Extension of Time To File an

(Rev January 2011) Exempt Organization Return OME No 1545-1709
Department of the Treasury

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

e If you are filing for an Automatic 3-Month Extension, complete only Part | and check tisbox . . . . . . . . .. .. .. ..
e |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part ll (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

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Charities & Nonprofits
mAutomatic 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 | . »[]
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

fo file income tax returns

Type or Name of exempt organization Employer identification number
print THE BUTLER FAMILY FUND 52-1786778

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

due date for 1634 I STREET, NW

frilt:?ny%lge City. town or post office, state, and ZIP code For a foreign address, see instructions

instructions WASHINGTON, DC 20006

Enter the Return code for the return that this application is for (file a separate application for eachreturn) . .~ . . . |
Application Return | Application Return
Is For Code |ls For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
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) 08 Form 8870 12

e The books are inthe care of » MARTHA TOLL

Telephone No B 202 463-8288 FAX No »
* If the organization does not have an office or place of business in the United States, check thisbox . . . . . . . . . . . . . .. > D
e |f this 1s for a Group Return, enter the orgamization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check this box . = = . | g D If it 1s for part of the group, check this box . . . > [___rand attach

a hst with the names and EINs of all members the extension is for
1 I request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of tme

untit 08/15 ,20 11 | tofile the exempt organization return for the organization named above The extension is
for the organization's return for

> calendar year2010  or
> - tax year beginning , 20 , and ending , 20

2 If the tax year entered in line 11s for less than 12 months, check reason [:] Initial return [:] Final return
Change 1n accounting period

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6068, enter the tentative tax, less any
nonrefundable credits See instructions 3al$ 9,380.

b If this application 1s for Form 9390-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3bls 1,880.

¢ Balance Due. Subtract line 3b from line 3a Include your payment with this form, iIf required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3cl|$ 7,500.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EO for
payment instructions
For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2011)

0F80.‘1554A4000
K4B025 M175 vV 10-6.1



‘THE '‘BUTLER FAMILY FUND

FORM 990-PF - PART IV

52-1786778

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

TOTAL GAIN (LOSS)

95,240,

Date Date sold
Kind of Property Description o1 acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis {loss)
TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS 80, 391.
(g- (4
HARRIS SUPERVISED-SEE STMT P
PROPERTY TYPE: SECURITIES
582,864. 564,184. 18, 680.
HARRIS UNSUPERVISED-SEE STMT /q’z" P
PROPERTY TYPE: SECURITIES
139,925. 145,431. -5,506.
CLASS ACTION/LITIGATION P|
PROPERTY TYPE: SECURITIES
1,675.

JSA
0E1730 1000

K4B025 M175

vV 10-6.2
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THE BUTLER FAMILY FUND 52-1786778

ATTACHMENT 10

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

DESCRIPTION AMOUNT
NET UNREALIZED GAIN ON INVESTMENTS 724,858.
TOTAL 724,858.

ATTACHMENT 10
K4B025 M175 vV 10-6.2




THE BUTLER FAMILY FUND

52-1786778

ATTACHMENT 11

FORM 990PF, PART VII-A, LINE 3 - CONFORMED COPY OF THE CHANGES

SEE REVISED BY-LAWS AT STATEMENT 2 3-15.

K4B025 M175 vV 10-6.2

ATTACHMENT 11
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990-PF Attachment

Butler Family Fund

EIN #52- 1786778
ATTACHMENT TO 2010 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

(1) Grantee:  Shelter, 88 Old Street, London, EC1V 9HU, England, United Kingdom

(2) Date Paid in Current Tax Year: $10,000 paid on December 2, 2010

(3) Total Paid:

$ 10,000 paid on December 2, 2010

(4) Purpose:  for the London Campaigns program

(5) Amount of Grant Spent by Grantee: $10,000

(6) Diversion:

To the knowledge of the foundation, and based on the report furnished by the grantee, no part has
been used for other than its intended purpose.

(7) Date of Report(s) Received from Grantee:

May 3, 2011(first of two required reports)

(8) Verification (Optional and when applicable)

Although no independent verification of the grantee’s reports was required under Reg. 53.4945-
5(c), Butler Family Fund did conduct a site review during the week of November 1, 2010. That
review disclosed that the grantee had complied with the terms of the grant.




990-PF Attachment

Butler Family Fund

EIN #52- 1786778
ATTACHMENT TO 2010 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

(1) Grantee:  London Citizens, 112 Cavell Street, London, E1 2JA, England, United Kingdom

(2) Date Paid in Current Tax Year: $15,000 paid on June 4, 2010

(3) Total Paid:

$ 15,000 paid on June 4, 2010
(4) Purpose: ro support a full time Housing organizer

(5) Amount of Grant Spent by Grantee: $15,000

(6) Diversion:

To the knowledge of the foundation, and based on the report furnished by the grantee, no part has
been used for other than its intended purpose

(7) Date of Report(s) Received from Grantee:

March 9, 2011(first of two required reports)

(8) Verification (Optional and when applicable)

Although no independent verification of the grantee’s reports was required under Reg 53 4945-
5(c), the Butler Family Fund did conduct a site review during the week of November 1, 2010.
That review disclosed that the grantee had complied with the terms of the grant.

Symr /b




The Butler Family Fund
Grants Paid-Program
For the Period From Jan 1, 2010 to Dec 31, 2010

Date Reference Jrnl Trans Description Amount

6/4/10 6544 CDJ Bread for the City - General Support 23,500 00

6/4/10 6545 CDJ Thdes Center - Restricted to the Campaign for Fair Sentencing of Youth 15,000 00

6/4/10 6546 CDJ Center on Budget and Policy Pr - Restricted to the Defeat Poverty DC campaign 2,500 00
Equal Justice Iniiative - Restricted to $15,000 for the death penalty and $10,000 for

6/4/10 6547 CDJ juvenile life without parole 25,000 00

6/4/10 6548 CDJ  Hearth Inc - General Support 9,000 00
Enterprise Community Partners - Restricted to public advocacy and awareness around

6/4/10 6549 CDJ  HOPESF 20,000 00

6/4/10 6550 CDJ IL Coal to Abolish the Death - Restricted to the campaign 10 repeal the death penalty in IL 15,000 00

6/4/10 6551 CDJ London Citizens - Restricted to support a full ime housing organizer 15,000 00
Michigan Orgamzing Project - Restricted to the campaign for permanent funding of a low

6/4/10 6552 CDJ  income housing trust fund 15,000 00

6/4/10 6553 CcDJ MI State Umiv College of Law - Restricted to the NC Racial Justice Campaign 20,000 00

6/4/10 6554 CDJ NPH Northern CA - Restricted to the Inclusionary Housing Defense and Zone for Homes 10,000 00

6/4/10 6555 CDJ Ohioans to Stop Executions - General Support 25,000 00
PICO National Network - Restricted to the campaign to keep families in homes and hold

6/4/110 6556 CD! banks accountable 15,000 00
Public Interest Projects - Restricted to the US Human Rights Fund for the campaign to end

6/4/10 6558 CDJ  juvemle life without parole 10,000 00
Third Sector New England - Restricted to fund the Ct Network to Abolish the Death

127210 6647 CDJ Penalty 10,000 00
TX Defender Service - Restricted for funding for the Atlantic Center for Capital

127210 6648 CDJ Representation 25,000 00

12/2/10 6649 CDJ Center for Community Change - Restricted to the Housing Trust Fund Project 20,000 00

12/2/10 6663 CDJ  TX Low Income Housing Service - For General Support 10,000 00

12/2/10 6651 CDJ Housing Califorma - Restricted to the Housing Trust Fund Campaign 20,000 00

12/2/10 6652 CD) National Housing Law Project - For general support 15,000 00

12/2/10 6653 CD1] National People's Action - Restricted to the housing justice work 15,000 00

12/2/10 6654 CD!J Homeless Advocacy Project - Restricted to advocacy work 10,000 00

12/2/10 6655 CDIJ Project HO M E - Restricted to the Advocacy, Education and Public Policy Program 10,000 00

1212110 6664 CDJ Shelter - Restricted to the London Campaigns Program 10,000 00
Lighthouse Youth Services - Restricted to regional trainings on housing for youth aging

12/2/10 6657 CDJ out of foster care 50,000 00
Nat'l Ctr for Housing and Chil - Restricted to promotion, traiming, and dissemination of

12/2/10 6658 CDJ housing solutions for youth aging out of foster care 50,000 00
Nat'l Transitional Jobs Networ - Restricted to Best Practices mitiative in employment

12/2/10 6659 CDJ programming for people who are homeless 50,000 00

12/2/10 6660 CcDhJ The Road Home - Restricted to Housing Works Employment Program 50,000 00
Maine Equal Justice Partners - Restricted to work around improving opportunities for

12/2/10 6661 CDJ success for TANF famihes 50,000 00

12/2/10 6662 CDJ Friends of the Earth - restricted to building the progressive coalition to stabilize the climate 15,000 00

12/2/10 6672 CDi ACLU of Montana Foundation - Restricted to the Montana Abolition Campaign 15,000 00

12/31/10 Total 645,000 00

4/28/2011 at 10 01 AM —Page—t+——
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Closc
_Date

Open
Date

COMMON STOCKS
06-1907  04-06-10
06-2907 040610
06-27-08  04-06-10
06-27-08 040610
09-17-08  04-06-10
09-16-08  04-06-19

06-14-06
01-31-08

12-16-10
12-16-10

07-08-03  11-15-10
10-05-05
10-05-05
10-05-05

05-27-10
08-27-10
11-15-10

07-16-02  08-27-10

10-30-08
10-30-08

02-22-10
12-16-10

08-14-08
08-14-08
08-14-08
08-14-08

04-27-10
1105-10
11-15-10
12-16-10

11-07-08
11.1308

11-15:10
11-15-10

04.)3-07  12-13-10

09-13.02  05-27-10
05-03-05
05-03-05
0540305
06-29-07
06-29-07
04-1207
04-12-07
05-09-06

04-15-10
04-15-10
04.27-10
04-27-10
05-27-10
05-27-10
12-16-10
12-16-10

9%:ST NOK T1102/1¢/¢€0
HARRIS ASSOCIATES L. 2.
REALIZED GAINS AND LOSSE 3
BUTLER FAMILY FUND, LC
PF 0501-400022 ESL/A1S DS¥ IXE
From 01-03-10 Through 12-31-1(
Cont Amort. 0
Quanntity Secunty Basis  Accrctio Proceedy

6,200.00 MDS (US shs) 127,168.02 51,263 13

1.200 00 MDS (US shs) 24,531 96 992207

200,00 MDS (US shs) 3,195.84 1,653.68

1,800 00 MDS (US shs) 28,702.00 14,883.10

2,800,00 MDS (US shs) 33,611.40 23,151 48
800.00 MDS (US shs) 9,573.76 o ._ . 661471

224,782,98 0.0 107,488 17

500.00 Dcli 12,580.00 6,630 64

500 G0 Dell 10,004.63 B ___6,630.63

22,584.63 .00 13,261 27

300.00 Diageo ADR 12,717 00 22,390 86

750.00 Discovery Comm CIC 9.067.07 24,238 52

1,000.00 Discovery Comm Cl1C 12,089.43 33,743 42

500 00 Discovery Comm CiC 6.044.72 o 1746s.15

27,201.22 00 75,447.09

500.00 Directv Cl A 4,390.07 19,130 37

500.00 Tyco Electronics 9,211 75 13,137 58

1,000 00 Tyco Electronics _ 1842350 . 34,780.41

27,635.26 0.0 47,917 99

1,000 00 Intcmational Recufier 18,979.73 24,281,48

1.200.00 International Rectifier 22,775 68 33,459.71

800 00 Internatiomal Rocnfier 15,183.79 21,878 59

1,000.00 Intcrnational Recnfier 18,871.63 29,61_‘?_.52

75,810,83 00 109,237 27

1,000.00 Liberty Intcractive Ct A 4,508.52 15,251 04

500.00 Libeity Intcractive Gl A 1,586.85 _ 7,645 52

6,095.37 00 22,936 56

1,500 00 Tenct Healthcarc 10,430.05 9,747 33

500.00 Tyme Warper 13,441.57 15,535 23

400,00 Viacom C} B 16,938 51 14,436.32

100.00 Viacom CIB 4234 63 3.604.43

35000 ViscomClB 14,82(.19 12.407 82

650 00 Viacom C1 B 27.063.20 23,043 0R

50.00 Viacom C1B 2,081 78 1,699.03

450.00 Viacom C1 B 18,024.57 15,291 28

50.00 Viacom CIB 2,002.73 1,928 99

450.00 Viacomn CI B o 1786559 . 17,3603

103,032.19 0.0 89,771.88

530,121 16 010 532,864.02

Gain Or Losy.

Short Term

_Long Term _

-75,904 89
-14,609.89
-1,542 16
-13,818 90
-10,459.92
-2,959.05

0.00

0.00

0.00

+119,294.81

-5,949 36

_-3,37400

-9,323 36
9,673.86

15.171.45
21,653 99
11,420 43

48,245.87
14,740 30

3,925 83
16,356 91
20,282 73

5,301 75
10,684 03

6,694.80
10,745.86

000

'0.00

6o

0.00

33,426 44

10,782 52

16,841.19
-682 72
2,093.66

-2,502 19
630 20
-2,413.37
-4,020.12
38275
2,733 29
=73 74

.. -504 66
-13,260 33

2,742 86
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HARRIS ASSOCYATES L.>.
REALIZED GAINS AND LOSSE 3
BUTLER FAMILY FUND, INC

PF 0501-400022 ESL/A1S DSI IXE
From 01-01-10 Through 12-31-)¢

_____ Gain Or Loss
Open Close Cost Amort, ¢ - ’ N
Dalte Dsate Quantty Socarity Basis Accretia Proceeds Shor( Term Long Term
MUTUAL FUNDS
12-16-10  12-16-10 108 588 Oakmark Intcrnatonal 2,091.41 2,091 40 0.0}
12.17-09  12416-10 91 864 OQakmark Intemauons 1,523.11 1,769 30 246,19
12-1994  12-16-10  2,395602 Oskmark International 30,448.10 - 46,139 30 ) __ 1569120
34,062.62 0.10 50,000 00 246.18 15,691 20
34,062 62 0 n $0,000.00 246 18 15,691.20
TOTAL GAINS 24619 160,995.25
TOTAL LOSSES e e R0U 142,561 20
564,183.79 0.9 582,864.02 246.18 18,434.05
TOTAL SUPERVISED REALIZED GAIN/LOSS 18,680.23 ‘____,,_,__J
NO CAPITAL GAINS S °
1§,6%
Unsupervised Assets
UNSUPERVISED MUTUAL FUNDS
11-17-04  05-27-10 1,063.344 Calamos Investment Trust 22,106.92 19,863 26 -2,243,66
Conv Fd
11-17-04  05-27-10 1,613,316 Cslamos Investment Trust 33,540.84 30,136 74 3,404 10
Conv Fd - _ o o e
55,647.76 00 50,000 00 0.00 -5.647 16
05-03-10  05-27-10 405.637 Vanguard Fxd Inc Secs Int 4,023.92 3,984.09 -3683
Inv Grade Ad
12-01-09  05-27-10 384 1)7 Vanguard Fxd Inc Secs Int 3,768 19 3,772.72 4.53
Inv Grade Ad
03-01-10  05.27-10 383 214 Vanguard Fxd Inc Secs Int 3,759.33 3,763 85 4,52
Juv Grade Ad
02-01-10  05-27-10 3%1.786 Vanguard Fxd Tne Socs Jot 3.839.50 3,848 05 8.55
Inv Gradc Ad
04.01.10  05.27-10 424 789 Vanguard Fxd Inc Secs Iat 4,158 68 4,172 20 13.52
Inv Grade Ad
03-30-10  05-27-10 362,301 Vanguard Fxd In¢ Secs Int 3,536 06 3.558.45 22139
Inv Grade Ad
110209 05-27-10 428,284 Vanguard Fxd In¢ Sees Int 4,145 79 4,206.52 60.73
Inv Grade Ad
12-31-09  05-27-10 150,758 Vanguard Fxd Inc Sccz Int 1,453.31 1,480 72 27.41
Inv Grade Ad
10-01-09  05-27-10 120.996 Vanguard Fxd Inc Sccs Int 1,163,98 1,188.40 24 42
lnv Grade Ad L ; _ }
29,848.76 0.0 29,975.00 126 24 0.00
05-03-10  05-27-10 251.606 Vanguard Fxd Inc Sces St Inv 2,704.76 2,682 40 -22 36
Grade Ad
04-0}-10  05-27-)0 258.301 Vanguard Fxd Inc Secs St Inv 2,766 40 2,753.78 -12.62
Grade Ad
02-01-10  05-27-10 261.601 Vonguard Fxd Inc Secs St lnv 2,799 13 2,788.96 10,17
Grade Ad
03-01-10  05-27-10 234 713 Vaoguard Fxd In¢ Sccs St Inv 2,511.43 2,502 30 913
Grade Ad
2

S7rm7r
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Open
_Date

12-01-09
11-02-0%
01-04-10
10-01-09
09-01-09
08-03-09

07-01-0%

12-01-09
110209
10-01.09
09-01-09
050109
06-01-09
08-03-09
040109
01-02-09
03-27-09
07-01-0%
03.02-09
03-01-10
02-02-09
02-01-10
0503-10

04-01-10

Close

Date

05-27-10
05-27-10
05-27-310
05-27-10
05-27-10
05-27-10

05-27-10

05-27-10
0s5-27-10
05-27-10
05-27-10
05-27-10
05-27-10
05-27-10
05-27-10
05-27-10
05-27-10
0s5-27-10
05-27-10
05-27-10
05-27-10
05-27-10
05-27-10

05-27-10

Quantity

9¢:ST NOK 1T0¢/T1¢/€0

HARRIS ASSOCIATES L .P.
REALIZED GAINS AND LOSS 1S

BUTLER FAMILY FUND, NC

PF 0501-400022 ESL/A1S DSTIXE
From 01-01-10 Through 12-31-' 0

_Security

253.673
269.265
261.432
254,243
271.647
286.745

208.395

133.04%
145.974
150,321
160 800
189.366
189017
165.864
209419
253.500
38.164
168,727
215.187
131.135
242 820
)56.829
133273

94.333

Vanguard Fxd Inc Sees St inv
Grade Ad
Vanguard Fxd Inc Secs St Iny
Grade Ad
Vanguard Fxd Inc Secs St Inv
Grade Ad
Vanguard Fxd Inc Secs St lnv
Gradc Ad
Vanguard Fxd In¢ Sccs St Inv
Grade Ad
Vanguard Fxd Inc Secs St Inv
Gradec Ad
Vanguard Fxd Inc Sccs St lav
Grade Ad

Vanguard Fxd Inc Scca St
Fed Fd Admr
Vanguard Fxd Inc Secs St
Fed Fd Admr
Vanguard Fxd Inc Scca St
Fed Fd Adm
Vanguard Fxd In¢ Secs St
Fed Fd Admyr
Vanguard Fxd Inc Secs Si
Fed Fd Admr
Vanguard Fxd Inc Socs St
Fod Fd Admr
Vangusrd Fxd Inc Secs St
Fed Fd Admr
Vanguard Fxd Inc Secs St
Fed Pd Admr
Vanguard Fxd Inc Secs St
Fed Fd Admr
Vanguard Fxd Inc Secs St
Fed Fd Admr
Vanguard Fxd Inc Secs St
Fed Fd Admr
Vanguard Fxd In¢ Sccs St
Fed Fd Admr
Vanguard Fxd In¢ Secy St
Fed F@ Adme
Vanguard Fxd In¢ Secs St
Fed Fd Admr
Vanguard Fxd Inc Secs St
Fed Fd Admr
Vanguard Fxd In¢ Secs St
Fed Fd Admr
Vanguard Fxd Inc Secs St
Fed Fd Admr

Cost Amort Hr
Basls _  Accredwm Proceeds
2,704 15 2,704 43
2.854 21 2.870 66
2,768 56 2,787.16
2,682.26 2,710.51
2,846.86 2,896 06
2,973.55 3,057 02
2,131.88 2.221.72
a5 000 2997500
1,461.53 1.435.73
1,599 88 1,575.21
1,644.51 1622 11
1,754 33 1,735.19
2,062 20 2,043.45
2,058.39 2039 68
1,806.26 1,789.84
2,278.48 2,259 84
2,755.55 2,735 52
414,46 411 83
1,830 69 1,820 73
2,330.47 232208
1,418.88 1415.08
2,624.88 262027
1,695.32 1,692.34
1,435 35 143815
1,014.08 101795
3009126 00y T 29.975 00
3

Short Term
Q.28
1645
18 60
28.25
49 20

8347

-18 7}

~1642

-9 96

-3.80

Gasn Or Loss_

Lony Term

000

-1875

-18.64
-20.03
-263

-8.39

4.6t

7305

STt 2
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HARRIS ASSOCIATES 1 .P.
REALIZED GAINS AND LOSS 18

BUTLER FAMILY FUND, INC
PF 0501-400022 ESL/A1S DS FIXE
From 01-01-10 Through 12-31- 0

___. Gain Or Loss

Open Close Cost Armort. r
Date Date_Quantity Security Basis _Accrettin  Proceeds _Short Term _Long Term
14542097 7000 T3s2ste T miasa T 70w
TOTAL GAINS Tasss T 000
TOTAL LOSSES - . - © e 724399 s72081
145,430.97 {00 139,925.00 214.84 -5,720.81
TOTAL UNSUPERVISED REALIZED GAIN/LOSS =5.505 97 .
(s,50+)

Symr Tl



BUTLER FAMILY FUND
BOARD OF DIRECTORS 2011-2012
1634 1 Street, NW, Suite 1000 Washington, D.C. 20006
TEL: 202-463-8288 FAX: 202-783-8499
WEBSITE: www.butlerfamilyfund.org
(*Indicates person’s preferred address)

Eve B. Wildrick, President
740 Hunt Lane
Flourtown, PA 19031

h: (215) 836-3030

cell: (215) 681-0003

w: (215) 448-6262

f: (215) 448-6264
*Executive Interiors, Inc.
2 Logan Square, Suite 400
Philadelphia, PA 19103
ewlldrick{@exint com

Joanne Binswanger Snider (Jody)
Vice President and Treasurer
*172 Beacon Street

Boston, MA 02116

h: (617)266-5737

cell: (617) 947-5639

w: (617) 600-2300

Work:

Soup2Nuts

311 Arsenal Street
Watertown, MA 02472

Jody@soup2nuts tv

John Blankfort

8963 Caminito Fresco
La Jolla, CA 92037
iblankfort(@gmail.com
Phone 831-320-7798

Alexandra Hirsch (Alex)
6125 N.E.Davis Street
Portland, OR 97213

(h): 503 233-1983

w/cell: (503) 970-7483
ahirsch(@zartler.com
www.AlexHirschArt.com

Dina Hirsch, Secretary

1560 Alice Street, Apartment 26
QOakland, CA 94612

h (510) 834-5977

w: (510) 594-2621
dehirsch@ati.net

Phineas Hirsch

153a Southgate Road

London, N1 3LE

England

w: 01144 207 090 4541

cell: 011 44 7980 935314
phineashirsch@hotmail com
*phineas.hirsch(@slaughterandmay.com
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BYLAWS
OF
THE BUTLER FAMILY FUND
(As amended through November 2010) -
ARTICLE 1

Offices

Section A. Principal Office. The principal office of the Corporation shall be 1n

Washington, D.C The Corporation may have such other offices, either within or without the
District of Columbia, as the Board of Directors may determine or as the affairs of the
Corporation may require from time to time

Section B. Registered Office. The Corporation shall have and continuously maintain in

the District of Columbia a registered office and a registered agent whose office is identical with
such registered office as required by the District of Columbia Nonprofit Corporation Act. The
address of the registered office and the registered agent may be changed from time to time by the

Board of Directors

ARTICLE I1

Board of Directors

Section A. General Powers The Board of Directors of the Corporation shall supervise,

manage, and control all of the affairs, business activities, and policies of the Corporation
Section B. Number There shall be up to 10 Directors, all of whom shall be inear

descendants of H.H and Rae Butler, who are over age 21, and one of whom shall be the person



elected as President. For the period beginning January 1, 2007, and ending on June 30, 2011, a
maximum of three Directors shall be chosen from among the original seven Board members for
such terms as the Board may approve

Section C. Election, Term, Vacancies, and Removal

l. Election Directors shall be elected by the affirmative vote of a
majonty of the Board of Directors at the June meeting of the Corporation, or at any other
meeting of the Board called for such purpose, for terms beginning the following January. If a
Drrector or Directors are to be elected at any meeting other than the June meeting, notice of such
meeting shall be given in accordance with Section F of this Article II and shall specify that a
purpose of the meeting is the election of on-e or more Directors.

2 Term of Office. Except as otherwise expressly provided in Section

B of this Article, 1n this subsection, and 1n Section B of Article I1I, Directors shall serve three-
year terms, with one-third of the Directors to be elected every year Of the six Directors to be
elected 1n June 2006 who were not original Board members, three shall be elected for a two-year
term Effective for terms beginning on or after January 1, 2007, no person may be elected as a
Board member for more than two consecutive terms, which shall include terms of two years or
more, unless there 1s no other member of the Butler family who wishes to serve for that term.

3 Vacancies Any vacancy occurring on the Board of Directors may
be filled by a majority of the Directors then in office, even though they may constitute less than a

quorum of the Board. Because of the nomination process and the staggered terms of office, such
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vacancles (other than vacancies in the Director positions held by the original Board members
until December 31, 2010) shall be filled only if there 1s a special reason to do so

4 ' Resignations. Any Director may resign at any tume by notifying the
President or the Secretary mn writing Such resignation shall take effect at the date of the receipt
of such notice or at any other time therein specified in the resignation, and unless otherwise
specified, the acceptance of such resignation shall not be necessary to make 1t effective

5 Removal. Any Director may be removed by a unanimous vote of
all other Directors then 1n office if in the judgment of the Directors the best interests of the
Corporation would be served thereby

6 Nominating Committee. There shall be a Nominating Commuttee

comprised of the President and two other Directors designated annually by the President who are
not siblings of the President The Nominating Commuittee shall determine the availability of
potential Directors and shall make written recommendations to the Board no later than 30 days
before the June meeting each year In making its recommendations, the Nominating Committee
shall seek to achieve a balanced Board, and it shall consider the following factors, together with
any other factors that it deems relevant. (a) whether a person has previously served as a Director,
(b) how recently a person has served as a Director; (c¢) whether other siblings of a person would
also be serving as Directors; (d) whether a person has any special skills or expertise that may be
particularly useful to the Board, (e) whether a person may be unavailable for Board service for
the reasonably foreseeable future 1f not elected now, (f) the need for continuity on the Board, (g)

the need for change on the Board, and (h) the extent to which a person has previously
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demonstrated a willingness and ability to perform additional duties beyond those of a regular
Board member. When there 1s an election for President, the Board shall choose a separate
Nominating Committee to make a recommendation of one or more Butler family members who
are willing to serve

Section ID. Meetings There shall be two meetings each year, one ordinarily in June, at
which the election of Board members shall take place, and the Annual Meeting, ordinarily in
December, at which the budget for the next 12 months shall ordinarly be set, and at which
Officers shall be elected The meeting dates (including months) and places shall be determined
by the Board from tume to time

Section E. Additional Meetings Additional meetings of the Board of Directors may be

called by or at the request of the President or by any three (3) Directors The person or persons
authorized to call such additional meetings of the Board may fix any place as the place for
holding any additional meeting of the Board called by them Notice of such additional meeting
shall be given in accordance with Section F of this Bylaw

Section F. Notice Notice of any meeting of the Board of Directors shall be given at least
fifteen (15) days prior thereto by written notice delivered peisonally or sent by mail, email,
telecommunication or facsimile to each Director at his address as shown by the records of the
Corporation. If mailed, such notice shall be deemed to be delivered when deposited 1n the
United States Mail in a sealed envelope so addressed, with postage thereon prepaid Any
Director may waive notice of any meeting. The attendance of any Director at any meeting shall

constitute a waiver of notice of such meeting, except where a Director attends a meeting for the
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express purpose of objecting to the transaction of any business because the meeting 1is not
Jawfully called or convened Neither the business to be transacted at, nor the purpose of, any
regular or special meeting of the Board need be specified in the notice of waiver of notice of
such meeting, unless specifically required by law or by these Bylaws.

Section G. Quorum A majornty of the members of the Board of Directors then 1n office
shall constitute a quorum for the transaction of business at any meeting of the Board

Section H. Manner of Acting The act of a majority of the Directors present at a meeting

at which a quorum is present shall be the act of the Board of Directors, except where otherwise
provided by law or by these Bylaws Meetings of the Board of Directors or of any Committee
formed under the authority of these Bylaws may be held by conference telephone call or any
other similar communications equipment which allows all participants to communicate with each
other simultaneously

Section 1. Compensation Directors shall not receive any compensation for their services

as Directors, provided, however, that to the extent permitted by law nothing herein shall be
construed to preclude any Director from serving the Corporation 1n any other capacity and
rece1ving compensation therefor or from being reimbursed for such ordinary and necessary
expenses as he or she may incur 1n transacting business on behalf of the Corporation Such
reimbursement includes but is not limited to lodging, travel and other costs for attending the
meeting

Section J. Action Without a Meeting Any action which 1s required to be taken, or

which may be taken, at a meeting of the Directors may be taken without a meeting 1f notice 1s
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given to all Directors, and if a consent 1n writing, setting forth the action so taken, 1s signed by
all of the Directors Such consent shall have the same force and effect as a unanimous vote

Section K. Committees (other than Executive Committee) The Board of Directors, by

resolution adopted by a majority of the Directors in office, may designate and appoint one or
more committees

Section L. Executive Committee The Board of Directors, by resolution adopted by a

majority of the Directors 1n office, may designate and appoint an Executive Commuttee of at least
three (3) persons, one of whom shall be the President and at least two of whom shall be
Directors. The Executive Committee shall, except as otherwise provided by law, have all the
powers of tlhe Board of Directors during the intervals between the meetings of the Board, and
shall fix 1ts own rules of procedure The Commuttee shall keep a record of its proceedings,

which shall from time to time be reported to the Board of Directors  One or more members of
the Committee may participate in any meeting by means of any communications equipment
which would allow all persons participating 1n the meeting to communicate with each other
simultaneously. Participation by such means shall constitute presence 1n person

Section M. Advisors to the Corporation The Board of Directors may elect or appoint

any person or persons 1o act 1n an advisory capacity to the Corporation or in an honorary

capacity with respect to the Corporation

ARTICLE IIT

Officers
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Section A. The Officers. The Officers of the Corporation shall be President, a Vice
President, a Treasurer, and a Secretary. The Board of Directors may elect or appoint such other
Officers, including Vice Presidents, Assistant Secretaries, or Assistant Treasurers, as it shall
deem desirable Such Officers shall have the authority and shall perform the duties prescribed,
from time to time, by the Board of Directors Any two (2) or more offices except those of
President and Secretary may be held by the same person Officers do not have to be selected
from the Directors of the Corporation

Section B. Election and Term of Office  The President shall be elected by the Board for

a six year term which may be renewed for an additional term of six years Other Officers shall
be elected at the Annual Meeting for such terms as the Board shall determine and shall serve
unti] their successors are elected. Vacancies may be filled at any meeting of the Board Any
Officer may be removed by an absolute majority vote of the members of the Board of Directors
whenever, 1n 1ts judgment, the best interests of the Corporation would be served thereby

Section C. Resignations Any Officer may resign at any time by giving written notice to
the Board of Directors, the President, or the Secretary Any such resignation shall take effect at
the date of receipt of such notice or at any other time therein specified, and, unless otherwise
specified, the acceptance of such resignation shall not be necessary to make 1t effective

Section D. Vacancies A vacancy in any office because of death, resignation, removal,
disquahification, or otherwise, may be filled by majority vote of the Board of Directors for the

unexpired portion of the term.
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Section E. President The President shall generally supervise the affairs of the
Corporation, and act as its Chief Executive Officer subject, however, to the control of the Board
of Directors or the Executive Commuttee of the Board of Directors The President shall preside
at all meetings of the Board of Directors and of the Executive Committee In addition, the
President shall perform such other duties as may be prescribed by the Board of Directors or the
Executive Committee from time to time

Section F. Vice President If the President 1s not present at an annual meeting or at a

meeting of the Board of Directors, the Vice President shall preside If at any time the office of
President is vacant, the Vice President shall serve as President until the office is filled. The Vice
President shall perform such additional duties as may be assigned by the President or the Board
of Directors from time to time

Section G. Treasurer. The Treasurer shall have charge and custody of and be
responsible for all funds and secunities of the Corporation, receive and give receipts for monies
due and payable to the Corporation from any source whatsoever; deposit all monies received in
the name of the Corporation in such banks, trust companies or other depositories as shall be
selected in accordance with Article V of these Bylaws, and, in general, perform the duties
incident to the office of Treasurer and such other duties as from time to time may be assigned by
the President or by the Board of Directors

Section H. Secretary The Secretary shall keep the minutes of the meetings of the Board
of Directors 1n one or more books provided for that purpose, see that all notices are duly given in

accordance with these Bylaws or as required by law, ensure that all returns and reports are filed
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with appropriate federal and local authorities; be custodian of the corporate records and of the
seal of the Corporation; see that the execution of documents on behalf of the Corporation 1s duly
authorized in accordance with the provisions of these Bylaws; and, in general, perform all duties
incident to the office of Secretary and such other duties as from time to time may be assigned by
the President or by the Board of Directors

Section I. Executive Director An Executive Director may be selected by the Board of

Directors of the Corporation The Executive Director shall perform such duties as are provided
by these Bylaws and as are delegated to the Executive Director by the President, the Board of
Directors, or the Executive Committee Without prejudice to the complete authority of the Board
of Directors to manage the affairs and properties of the Corporation, the Executive Director shall
hire, direct, and discharge all agents and employees and fix their salaries subject to the budget
authorized by the Board of Directors The Executive Director shall have charge of publications,
records, property, correspondence, and daily activities of the Corporation and shall report
regularly thereon to the President, the Board of Directors and the Executive Commuttee The
Executive Director may, under the direction of the President or any other officer of the
Corporation, act for them as they deem appropriate and shall perform such other duties as shall
be required by the Board of Directors In the event the office of Executive Director is not filled,
the President shall assume the duties outlined above

ARTICLE 1V

Miscellaneous Provisions
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Section A. Contracts and Other Documents. Except as otherwise required by law, the

Articles of Incorporation, or these Bylaws, the Board of Directors or the Executive Commuttee
may authorize any Officer or Agent of the Corporation to enter into any contract or execute and
deliver any instrument or document on behalf of the Corporation Such authority may be general
or confined to specific instances

Section B. Checks, Drafts, Loans, Etc All checks, drafts, loans, or other orders for the

payment of money, notes, or other evidence of indebtedness issued in the name of the
Corporation shall be signed by such Officers or Agents of the Corporation and in such manner as
shall from time to time be determined by the Board of Directors In the absence of such
determination, such instrument shall be signed by the Treasurer

Section C. Deposits All funds of the Corporation shall be deposited to the credit of the
Corporation 1n such banks, trust companies, or other depositories as the Board of Directors may
from time to time select In the absence of such selection, such deposits shall be made in a
depository designated by the Treasurer

Section E. Waiver of Notice Wherever any notice whatever 1s requited to be given

under the provisions of the Bylaws, under the provisions of the Articles of Incorporation, or by
the District of Columbia Nonprofit Corporation Act, a waiver thereof signed by 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

ARTICLE V

Books and Records
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The Corporation shall keep correct and complete books and records of account and shall
also keep minutes of the proceedings of 1ts Board of Directors and committees having any
authority of the Board of Directors, and shall keep at the registered office a record giving the
names and addresses of the Board of Directors All books and records of the Corporation may be
inspected by any Director, or his Agent or attorney, for any proper purpose at any reasonable
time

ARTICLE VI
Annual Audit

The Corporation shall provide for an annual audit of 1ts accounts by a certified public

accountant to be chosen by the Board of Directors
ARTICLE VII
Fiscal Year

The fiscal year of the Corporation shall be the calendar year unless otherwise determined

by the Board of Directors
ARTICLE VIII
Seal

The Board of Directors may provide for a corporate seal which shall have thereon the

name of the Corporation, the year of 1ts incorporation, and the words "Corporate Seal, District of

Columbia "

ARTICLE IX
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Indemnification and Insurance

The Corporation shall indemnify any Director or Officer or former Director or Officer of
the Corporation, or any person who may have served at 1ts request as a Director, Trustee, or
Officer of another corporation or entity, whether for profit or not for profit, against judgments
and fines (whether civil, crnminal, administrative or investigative), amounts paid 1n settlement,
costs and expenses (including reasonable attorney's fees) incurred by him or her in connection
with the defense of any threatened or pending action suit, or proceeding, in which he or she 1s or
may be made a party by reason of having been such Director or Officer, if such Director or
Officer acted 1n good faith, for a purpose which he or she reasonably believed to be 1n the best
interests of the Corporation, and had no reasonable cause to believe that his or her conduct was
unlawful

ARTICLE X

Amendments to the Bvlaws

These Bylaws may be altered, amended, or 1epealed and new Bylaws may be adopted by
an absolute majority vote of the Board of Directors present at any regular or at any additional
meeting of the Board. At least 15 days notice shall be given in writing prior to any proposed

Bylaw change.
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CERTIFICATION

I, Dina Hirsch, the duly elected Secretary of the Butler Family Fund, Inc , do hereby
certify the foregoing are a true and correct copy of the restated Bylaws of the Corporation as

adopted by the board at a meeting held on November 12-13, 2010.

Dina Hirsch, Secretary

Do Aol

November 13, 2010




