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« form 990-PF

Department of the Treasury
Internal Revenue Service

Treate

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

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

2011

For calendar year 2011 or tax year beginning , and ending

Name of foundation A Employer identification number
GEORGE FAMILY FOUNDATION 41-1730855

Number and street {(or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number
1818 OLIVER AVENUE SOUTH 2 612-377-8400

Crty or town, state, and ZIP code
MINNEAPOLIS, MN 55405

G Check all that apply: I inttial return

Final return
[ Address change

[ initial return of a former public chanty

|:| Amended return
D Name change

C If exemption application 1s pending, check here »l:’

»[]

D 1. Foreign organizations, check here

H Check type of organization:

{x | section 501(c)(3) exempt private foundation

[ section 4947(a)(1) nonexempt charrable trust [ Other taxable private foundation

| Fair market value of all assets at end of year

J Accounting method:

[x | cash

I Accrual

Foreign organizations meeting the 85% test,

2. check here and attach co

mputation

»]

E If private foundation status was terminated

under section 507(b)(1)

> |

(A), check here

F If the foundation is in a 60-month termination

(from Part I, col. (c), ine 16) [ other (specify) under section 507(b)(1)(B), check here P>
>3 54,101,652 {(Partl, column (d} must be on cash basis.)
Analysis of Revenue and Expenses d) Disbursements
e I -
1 Contnbutions, gifts, grants, etc., receved 6,388,896, N/A
2 Check I:] if the foundaton ts not required to attach Sch B
g Imerest on savings and temporary 619,125, 619,125, STATEMENT1
4 Dwidends and interest from securities 803,860, 803,860, BTATEMENT 2
5a Gross rents
b Net rental income or (loss) DECAMCKhIEN
© 6a Net gain or (loss) from sale of assets not on line 10 1,719,073- PALAfLI Y LD
2| bomsmn 22,119,778, I 5
s 7 Caprtal gain net income {from Part IV, line 2) 1,719,073, S‘.’ MAY ]_ 7 20‘2 Q
[d)) 1 8 Netshort-term capital gain i BA
) 9 Income modifications raYata [l YN ol
T | 10a S eceroue UGLLCIN, Ul
Z b Less Costof goods sold
m ¢ Gross profit or (loss)
o 11 Other income 89 354, 89,6354, STATEMENT 3
% 12 Total. Add lines 1 through 11 9,620,308, 3,231,412,
—< 13 Compensation of officers, directors, trustees, etc 135,626, 0. 135,626,
o 14 Other employee salanies and wages 78,389, 0. 78,389,
© 15 Pension plans, employee benefits 18,963, 0. 18,963,
D 3| 16a Legal fees STMT 4 4,293, 0. 1,293,
55 8| bAccountingfees STMT 5 36,947, 0. 36,947,
& | © Other professional fees STMT 6 197,053, 192,608, 4,445,
$117 Interest
B (18 Taxes STMT 7 163,488, 73,304, 13,905,
"‘E;; 19 Depreciation and depletion 495, 0.
:E 20 Occupancy 16,745, 0. 16,745.
<« |21 Travel, conferences, and meetings 40,799, 0. 40,799,
g 22 Pninting and publications 9,804, 0. 9,804,
@(23 Other expenses STMT 8 24,850, 0. 24,850,
f§ 24 Total operating and administrative
4 expenses. Add lines 13 through 23 727,452, 265,912, 384,766,
Ola2s Coniributions, gifts, grants paid 2,587,071, 2,587,071,
26 Total expenses and disbursements.
Add lines 24 and 25 3,314,523, 265,912, 2,971,837,
27 Subtract ine 26 from line 12:
8 Excess of revenue over expenses and disbursements 6 ' 305 . 785,
b Net investment income (f negative, enter -0-) 2,965,500,
¢ Adjusted net income (if negative, enter -0-) N/A
155211 LHA ForPaperwork Reduction Act Notice, see instructions. Form 990-PF (2011)

G a0



Form 980-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855 Page 2
Atiached schedules and amounts in the descripion Beginning of year End of year
Balance Sheets ., should be for end-of-year amounts °“7Y (a) Book Value (b) Book Value (c) Far Market Value
1 Cash - non-interest-bearing 109,352, 7,073,080, 7,073,080,
2 Savings and temporary cash investments
3 Accounts recevable P>
Less: allowance for doubtful accounts P>
4 Pledges recevable P
Less: allowance for doubtful accounts P>
5 Grants recevable
6 Recewvables due from officers, directors, trustees, and other
disqualified persons
7 Other notes and loans recervable >
Less: allowance for doubtful accounts P>
@ | 8 Inventones for sale or use
§ 9 Prepaid expenses and deferred charges
< | 10a Investments - U.S. and state government obhgations
b Investments - corporate stock STMT 9 41,567,886, 44,909,213, 47,027,087,
¢ Investments - corporate bonds
11 investments - land, bulldings, and equipment: basis > 2,474.
Less accumulated depreciation > 989. 1:980- 1:485- 1:485°
12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment: basis P>
Less accumulated deprectation | 4
15 Other assets (describe P>
16 Total assets (to be completed by all filers) 41,679,218, 51,983,778, 54,101,652,
17 Accounts payable and accrued expenses 306,293, 138,389,
18 Grants payable
] 19 Deferred revenue
g 20 Loans from officers, directors, trustees, and other disqualified persons
:E 21 Mortgages and other notes payable
=1 |22 Other liabilities (describe p»
23 Total liabilities (add knes 17 through 22) 306,293, 138,389,
Foundations that follow SFAS 117, check here » [_l
w and complete lines 24 through 26 and lines 30 and 31.
8 124 Unrestricted
¢_=u 25 Temporarily restricted
o |26 Permanently restricted
2 Foundations that do not follow SFAS 117, check here B> [X ]
‘t and complete lines 27 through 31.
3 27 Caprtal stock, trust principal, or current funds 0, 0.
§ 28 Paid-in or capital surplus, or fand, bldg., and equipment fund 0. 0.
< (29 Retaned earnings, accumulated income, endowment, or other funds 45,539 ,604. 51,845,389,
;’ 30 Total net assets or fund balances 45,539 604, 51,845,389,
31 Total liabilities and net assetsfund balances 45,845,897, 51,983,778,
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part !, column (a), line 30
{must agree with end-of-year figure reported on prior year's return) 1 45,539,604,
2 Enter amount from Part |, line 27a 2 6,305,785,
3 Other increases notincluded in line 2 (itemize) P> 3 0.
4 Addlnes1,2,and3 4 51,845,389,
§ Decreases not included in line 2 (itemze) P 5 0.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), line 30 6 51,845,389,
Form 990-PF (2011)
123511
12-02-11



Form 990-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855 Page 3
* [PartIV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bw"%fgﬂa‘gfd (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
1a GOLDMAN SACHS SHORT-TERM (SEE STATEMENT A) P VARIOUS VARIOUS
b GOLDMAN SACHS LONG-TERM (SEE STATEMENT A) P VARIOUS VARIOUS
¢ SHORT TERM DISALLOWED LOSSES P VARIOUS VARIOUS
d
e
(e) Gross sales price (f) Depreciation allowed {g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 14,629,512, 14,491,255, 138,257,
b 7,424,602, 5,909,450, 1,515,152,
[ 65,664, 65,664,
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
: col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (2: g#uis ;;g 1323'5 (I(()LE?E?)??(BT ﬁoal'ng;) (Lzasses (from col. (h)) )
a 138,257,
b 1,515,152,
¢ 65,664.
d
e

2 Capital gain net income or (net capital loss) {
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 (c).

f (loss), enter -0- in Part |, line 8

[Part V'] Gual

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

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

1,719,073,

3

N/A

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

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

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period?
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.

[Ives (x 1 No

1 Enter the appropriate amount in each column for each year; see instructions before making any entries.

a) (b) (c) e
Calendar yggs&?gl,?ge}ﬁaégg,nnmg in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (%')S ‘5.‘3.‘&2%"&28._ ()
2010 2,830,768, 49 087,907, .057667
2009 3,102,055, 48,332,612, .064181
2008 4,045,218, 51,698,690, .078246
2007 3,586,078, 57,247,428, .062642
2006 2,921,229, 54,087,649, .054009
2 Total of ine 1, column (d) 2 .316745
8 Average distribution ratio for the 5-year base period - divide the total on hine 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .063349
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 4 50,971,460,
5 Multiply line 4 by hne 3 5 3,228,991,
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 29,655,
7 AddlinesSand6 7 3,258,646,
8 Enter qualifying distributions from Part XIi, ine 4 8 2,971,837,

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

123521 12-02-11

Form 990-PF (2011)




Form 990-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855 Page 4
[Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> I and enter *N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) )
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> D and enter 1% 1 59,310.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations 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 59,310,
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0
5 Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 59,310.
6 Credits/Payments:
a 2011 estmated tax payments and 2010 overpayment credited to 2011 6a 48 743,
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld i 6d
7 Total credits and payments. Add lines 6a through 6d 7 48,743,
8 Enter any penalty for underpayment of estmated tax. Check here E] if Form 2220 1s attached 8 157,
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9 10,724,
10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid | 10
11 Enter the amount of line 10 to be: Credited to 2012 estimated tax P> | Refundedp> | 11
[Part ViI-A T Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene In Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer is "Yes" to 14 or 1p, attach a detaled description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities. i
¢ Did the foundation file Form 1120-POL for this year? i ic X
d Enter the amount (i any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. p» $ 0. (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers.p»> $ 0. .
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detailed descnption of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 | X
4a Did the foundation have unrefated bustness gross income of $1,000 or more during the year? 4a X
b If “Yes," has 1t filed a tax return on Form 990-T for this year? N/A 4b
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 fanguage in the goverming instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain 1n the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If “Yes," complete Part Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
MN
b If the answer 1s “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 8b | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942(;)(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes, " complete Part XiV 9 X
10 Did any persons become substantial contributors during the tax year? if “ves,” attach a schedule listing therr names and addresses 10 X
Form 990-PF (2011)
123531
12-02-11



Form 990-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855 Page 5
v | Part VII-A | Statements Regarding Activities (continued)
11 Atany 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 instructions) 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If “Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address P> N/A
14 The books are in care of p» GAYLE M, OBER Telephone no.p»612-377-3665
Located at p> 1818 OLIVER AVENUE S, MINNEAPOLIS, MN ZIP+4 55405
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here » L
and enter the amount of tax-exempt interest recewved or accrued during the year > | 15 | N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If “Yes," enter the name of the foreign
country P
[Part VII-B [ Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a 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? |:] Yes E No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? D Yes |_X_—| No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? i D Yes IZJ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [x]Yes [_INo
(5) Transter any mcome or assets to a disqualified person (or make any of either available
| for the benefit or use of a disqualified person)? [:l Yes E 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 80 days.) l:] Yes LT_| No
b If any answer s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > D
¢ 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 beginning in 2011? 1c X
2 Taxes on faillure 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 2011, did the foundation have any undistributed income (lines 6d and 6e, Part XIi1) for tax year(s) beginning
before 20112 [ Yes [x ] No
If "Yes,” list the years p»> s s ,
b Are there any years listed in 2a for which the foundation 1s not applying the provistons 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 listed, answer "No" and attach

statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being appled to any of the years listed in 2a, list the years here.
> , . ,
3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? (1 Yes [x ] No

b If "Yes," did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or disquahfied persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determimne if the foundation had excess business holdings in 2011 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any investment in a 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 beginning in 2011? 4b X

Form 980-PF (2011)

123541
12-02-11



Form 990-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to;

Page 6

(1) Carry on propaganda, or otherwise attempt to mfluence legislation (section 4945(e))? (1 ves [x] No
(2) Influence the outcome of any specific public election (see section 4855); or to carry on, directly or indirectly,

any voter registration drive? :l Yes E No
(3) Prowvide a grant to an indvidual for travel, study, or other similar purposes? [:] Yes El No
(4) Prowvide a grant to an organization other than a charitable, efc., organization described in section

509(a)(1), (2), or (3), or section 4940(d)(2)? SEE STATEMENT B [(x] Yes (] No
(5) Prowvide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for

the prevention of cruelty to children or animals? |:| Yes E No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations )
section 53.4945 or 1n a current notice regarding disaster assistance (see instructions)? 5b X

Organizations relying on a current notice regarding disaster assistance check here > |:]
¢ If the answer s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? SEE STATEMENT B [x1Yes [_JNo
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 premiums on
a personal benefit contract? D Yes E No

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ ves [x] No

b If "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

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

1 List all officers, directors, trustees, foundation managers and their compensation.

(b) Title, and average (c) Compensation (d?Comgbuggnslto (e) Expense
(a) Name and address hours per week devoted (If not paid, e e ea ans | account, other
0 position enter -0-) compensation allowances
SEE STATEMENT 10 135,626, 9,788, 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average d) Contnbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | émeloyeebeneft lans | account, other
devoted to posiion allowances
ROBIN M, BARKER - 1818 OLIVER AVE, GRANTS AND ADMINISTRATIVE MANAGER
S, MINNEAPOLIS, MN 55405 40,00 60,650, 5,838, 0.
Total number of other employees paid over $50,000 > ] 0

123551
12-02-11

Form 980-PF (2011)



Form 990-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855 Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (con’t/nued)

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

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

(c) Compensation

GOLDMAN SACHS & CO.
71 S. WACKER DR, SUITE 500, CHICAGO, IL 60606 INVESTMENT CONSULTING

192,608,

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

[Part IX-AT Summary of Direct Charitable Activities

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

Expenses

1 N/A

[Part IX-B | Summary of Program-Related Investments

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

Amount

1 NONE

All other program-related investments. See instructions.
3 NONE

0.

Total. Add lines 1 through 3 »

0

123561
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) GEORGE FAMILY FOUNDATION

41-1730855 Page 8

Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions.)

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

a Average monthly farr market value of securnties 1a 49,795,571,

b Average of monthly cash balances 1b 1,952,104,

¢ Fair market value of all other assets 1c 0.

d Total (add lines 1a, b, and ¢) 1d 51,747,675,

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

1c (attach detalled explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from hine 1d 3 51,747,675,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 776,215,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 50,971,460,
6 Minimum investment return. Enter 5% of ine 5 6 2,548,573,
Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» |:] and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 2,548,573,
2a Tax on investment income for 2011 from Part VI, line 5 2a 59,310,

b Income tax for 2011. (This does not include the tax from Part VI.) 2b

¢ Add lnes 2a and 2b 2¢ 59,310,
3 Distributable amount before adjustments. Subtract line 2c from line 1 3 2,489,263,
4 Recoveries of amounts treated as qualfying distributions 4 0.
5 Addlnes 3and 4 5 2,489,263,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, ine 1 7 2,489,263,
Qualifying Distributions (see instructions)
1 Amounts paid (including admimistrative expenses) to accomplish charitable, etc., purposes: B

a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 2,971,837,

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
3 Amounts set aside for specific charitable projects that satisfy the:

a Suitabilty test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIlI, ine 4 4 2,971,837,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, ine 27b 5 0.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 2,971,837,

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.

123571
12-02-11

Form 990-PF (2011)




Form 990-PF (2011)

GEORGE FAMILY FOUNDATION

41-1730855

Page 9

Undistributed Income (see instructions)

(a)

Corpus

]
Years prior to 2010

(c)
2010

(d)
2011

1 Distributable amount for 2011 from Part XI,
line 7

2,489,263,

2 Undistnbuted income, if any, as of the end of 2011
a Enter amount for 2010 only
b Total for prior years:

3 Excess distributions carryover, if any, to 2011:
aFrom 2006

bFrom 2007

¢ From 2008 817,591,

dFrom 2009 3,109,583,

eFrom 2010 2,830,768,

f Total of ines 3a through e
4 Qualifying distnibutions for 2011 from
Part XIl, ine 4: > $ 2,971,837,

6,757,942,

aApplied to 2010, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see instructions)

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

dApplied to 2011 distnbutable amount

e Remarning amount distributed out of corpus

5 Excess distnbutions carryover apphed to 2011
(if an amount appears in column (d), the same amount
must be shown tn column (a) )

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

d Corpus Add lines 3, 4c, and 4e Subtract ine 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undistnbuted income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

dSubtract line 6¢ from line 6b. Taxable
amount - see Instructions
e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2011. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2012
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2006
not applied on line 5 or line 7
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9:
aExcess from 2007

2,971,837,

0.

2,489,263,

2,489 263,

7,240,516,

7,240,516,

bExcess from 2008

¢ Excess from 2009

1,437,911,

dExcess from 2010

2,830,768,

e Excess from 2011

2,971,837,

123581
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) GEORGE FAMILY FOUNDATION 41-1730855 Page 10

: m—] Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling i »
b Check box to indicate whether the foundation is a private operating foundation described in section L 4942())(3) or L] 4942(1)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part 1 or the minimum {a)2011 () 2070 {c)2009 {d)2008 (e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

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

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

¢ Qualifying distributions made directly
for active conduct of exempt activities.

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

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

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

¢ “Support” alternative test - enter:

(1) Total support other than gross
investment income (interest,
dwidends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

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

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

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

SEE STATEMENT 11

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 b E if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organezations 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:

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

¢ Any submission deadlines:

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

123601 12-02-11 Form 990-PF (2011)
10



Form 990-PF (2011) GEORGE FAMILY FOUNDATION

41-17308

55 Page 11

| Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to Fotjal}dau(}n Purpose %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMENT C
2,587,071,
Total » 3a 2,587,071,
b Approved for future payment
SEE STATEMENT D
1,453,000,
Total > 3b 1,453,000,

123611 12-02-11

11

Form 990-PF (2011)



Form 990-PF (2011)

GEORGE FAMILY FOUNDATION

41-1730855 Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue;
a

Unrelafed business income

Excluded by section 512, 513, or 514

8 (a) (b)
o A Amount

e (d)

el Amount

(e)
Related or exempt
function income

© a o o

t

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dwvidends and interest from securities
§ Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14 619,125,

14 803,860,

14 89,354,

18 1,719,073,

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

(See worksheet in ine 13 instructions to verify calculations.)

3,231,412,

0.

13

3,231,412,

Part XVI-B 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 contributed importantly to the accomplishment of

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

NOT APPLICABLE

123621
12202-11

12

Form 990-PF (2011)



Form 990-PF (2011) GEORGE PAMILY FOUNDATION 41-1730855 Page 13

Part XVl ] Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations
1 Did the organization directly or indirectly engage n any of the following with any other organization described in section 501(c) of " {Yes| No
the Code (other than section 501(c){3) orpanizations) or in section 527, relating to political organizations? ceey -
a Transfers from the reporting foundation to a nonchantable exempt organization of. I T T
(1) Cash AU e e e e . e e e e e 1a(1) X
(2) Otherassets . .. ... . . . .. .. ... . . C e e e e 12(2) X
b Other transactions: e R EE :
(1) Sales of assets to a nonchartable exempt organizaton . . ... . .. .. U L. . A 1b(1) X
(2) Purchases of assets from a nonchamtable exempt organization . .. .. . ... . . [ e . ... {1b{2) X
(3) Rental of facilties, equipment, or other assets e e e . 1b(3) X
{4) Reimbursementarrangements .. .. . ... .. .. .. .. e e e e e e 1b(4) X
(5) Loans or loan guarantess . e e - .. .. [1b(5) X
(6) Performance of services ormambershlp orfundralsmg sollcnatmns T, . [ 1b(6) X
¢t Shanng of facilites, equipment, mailing hists, other assets, or paid employees L 1¢ X

d If the answer to any of the above 1s “Yes,” complete the following schadule. Column (b) should always show the fair market value of the goods other assets,
or services given by the reporting foundation Hf the foundation received less than fair market value in any transaction or shanng arrangement, show in
column (d) the value of the goods, other assets, or services recerved
(a) Une no (b) Amount involved (¢) Name of noncharitable exempt organization {8) Description of and sharl nents

N/A

2a s the foundation directly or indwectly affilated with, or related to, ons or more tax-exempt organizations described

in section 501(c) of the Code (other than section 501(c)(3)) or in secion 5272 . = . i D Yes [I] No
b 1 "Yes,” complete the following schedule
(a) Name of organization {b) Type of organization (c) Descrption of relationship
N/A
Sign '::: :elpI;‘ aljtu:\:ap:g:ztl, deda:r:]:?;tla.hr)v:dmdon oft;t:zrn(‘ome! than taxpayer) B based on all In:::naﬂon of whl:hn :r:::rt;:st :r'\;’:nowledg; gﬁﬁ%ﬁ;}ﬁ;
Here 5 |5/////1/t E Sida_N— xIves [“INo
Signature of officer or trustee Date Title
Pnint/Type preparer's name Preparer’s signature Date Check |:] if | PTIN
self- employed
Paid |y Reden S Leddun cpw [S)11]12
Preparer |Fim's name P DELOITTE TAX LLP Firm's EIN
Use Only
Firm's address P> 50 SOUTH SIXTH STREET
MIMNEAPOLIS, MN 55402-1844 Phons no (612) 397-4000
Form 990-PF (2011)
123622

12-02-11



Schedule B Schedule of Contributors OMB No 1545.0047
(Form 9'?'(:)), 990-EZ, > PE 20 1 1
or 990- Attach to Form 990, Form 990-EZ, or Form 990-PF.

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number

GEORGE FAMILY FOUNDATION 41-1730855

Organization type(check one):

Filers of: Section:

Form 990 or 990-EZ [:] 501(c) } (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a pnvate foundation
527 political organization

Form 990-PF

501(c)(3) exempt pnivate foundation

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

00800

501(c)(3) taxable pnvate foundation

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

General Rule

I_T_| For an organization filing Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or property) from any one
contnbutor. Complete Parts | and I1.

Special Rules

D For a section 501(c)(3) organization filng Form 930 or 990-EZ that met the 33 1/3% support test of the regulations under sections
5089(a)(1) and 170(b)(1)(A)(vi) and received from any one contnbutor, during the year, a contnbution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part VIII, line 1h, or (i) Form 990-EZ, ine 1. Complete Parts | and Il

l: For a section 501(c)(7), (8), or (10} organization filing Form 990 or 990-EZ that recetved from any one contnbutor, during the year,
total contnbutions of more than $1,000 for use exclusively for religious, chantable, scientific, Iterary, or educational purposes, or
the prevention of cruelty to children or ammals Complete Parts |, Il, and lll.

[:l For a section 501(c)(7), (8), or (10) organization fillng Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
contnbutions for use exclusively for religious, chantable, etc., purposes, but these contnbutions did not total to more than $1,000.
If this box 1s checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chantable, etc.,
purpose Do not complete any of the parts unless the General Rule applies to this organization because tt received nonexclusively
religious, charntable, etc., contnbutions of $5,000 or more dunng the year. » $

Caution. An organization that 1s 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 Part |, line 2 of ts Form 990-PF, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 930-PF) (2011)

123451 01-23-12




Schedule B {(Form 990, 990-EZ, or 990-PF) (2011)

Page 2

Name of organization

Employer identification number

GEORGE FAMILY FOUNDATION 41-1730855
Partl Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.
(a) (b) (c) {d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
1 WILLIAM W, GEORGE Person [Z]
Payroll D
2284 W. LAKE OF THE ISLES PKWY $ 390,263, Noncash [ |
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contnbution.)
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
2 WILLIAM W, GEORGE Person [:]
Payroll [:]
2284 W. LARE OF THE ISLES PRWY $ 198,895, Noncash [x ]
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
3 | WILLIAM W, GEORGE Person L
Payroll l:|
2284 W, LARE OF THE ISLES PRWY $ 105,443, Noncash [x ]
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contnbution.)
(a) (b} {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
4 | WILLIAM W, GEORGE Person D
Payroll |:]
2284 W, LAKE OF THE ISLES PEWY $ 54,971, Noncash [x |
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
5 WILLIAM W, GEORGE Person D
Payroll D
2284 W, LAKE OF THE ISLES PRWY $ 142,325, Noncash [E_—'
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contnbution.)
{a) (b} (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
6 WILLIAM W, GEORGE Person |:]
Payroll E]

2284 W, LAKE OF THE ISLES PKWY

$ 52,338,

MINNEAPOLIS, MN 55405

Noncash [x ]

(Complete Part Il f there
Is a noncash contnbution.)

123452 01-23-12

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)




Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 2

Name of organization

Employer identification number

GEORGE FAMILY FOUNDATION 41-1730855
Partl Contributors (see instructions). Use duplicate copies of Part | if additional space 1s needed.
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
7 | WILLIAM W. GEORGE Person ]
Payroll |:]
2284 W. LAKE OF THE ISLES PEWY 43,520, Noncash [x |
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contnbution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
8 WILLIAM W. GEORGE Person |:|
Payrol [ ]
2284 W. LAKE OF THE ISLES PEWY 147,244, Noncash [x |
(Complete Part Il if there
MINNEAPOLIS, MN 55405 1s a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
9 | ALLINA HEALTH SYSTEM Person x]
Payroll D
2529 CHICAGO AVENUE, SUITE 100 5,000,000, Noncash [ ]
(Complete Part Il if there
MINNEAPOLIS, MN 55407 1s a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
10 | WILLIAM W. GEORGE CHARITABLE LEAD UNITRUST Person  LX]
Payroll D
18312 MINNETONKA BLVD, STE 200 127,800, Noncash [ ]
(Complete Part Il if there
WAYZATA , MN 55391 1s a noncash contnbution)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
11 | ANN PILGRAM GEORGE CHARITABLE LEAD UNITRUST Person  LX]
Payrol [
18312 MINNETONKA BLVD, STE 200 127,800, Noncash [ |
(Complete Part il if there
WAYZATA, MN 55391 1s a noncash contribution.}
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

Person ':'
Payroll D
Noncash [ |

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

123452 01-23-12

Schedule B (Form 990, 930-EZ, or 990-PF) (2011)



Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization

GEORGE FAMILY FOUNDATION

Employer identification number

41-1730855

Partll Noncash Property (see instructions). Use duplicate copies of Part Il if additional space Is needed.

(a)

(c)

No. L (b) . FMYV (or estimate} (@) X
from Description of noncash property given . . Date received
Part| (see instructions)

APPLE, INC. CMN
2
198,895, 12/15/11

(a) ©)

No. I ) . FMV (or estimate) (d) .
from Description of noncash property given N . Date received
Part| (see instructions)

WAL-MART DE MEXICO SAB DE CV SPONSERED
3 | ADR REPSTG SER V SHS
105,443, 12/15/11
(a)
{c)
: °: o (b) . FMV (or estimate) (@) )
om Description of noncash property given N . Date received
Part | (see instructions)
ARM HOLDINGS PLC SPON ADR SPONSORED
4 | ADR CMN
54,971. 12/15/11
(a)
(c)

No. . (b) . FMV (or estimate) (@ )
from Description of noncash property given A . Date received
Partl (see instructions)

NOVO-NORDISK A/S ADR ADR CMN
5
142,325, 12/15/11
(a)
(c)
: o e (b) . FMV (or estimate) (d) .
om Description of noncash property given . . Date received
Part | (see instructions)
FANUC CORP UNSPONSORED ADR CMN
6
52,338, 12/15/11

(a)

No. ®) FMV (or(:)stimate) (d)
from Description of noncash property given . . Date received
Part| {see instructions)

KOMATSU LTD ADR (NEW) SPONSORED GDS
7 | CMN
43,520, 12/15/11
123453 01-23-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization

GEORGE FAMILY FOUNDATION

Employer identification number

41-1730855

Partll Noncash Property (see instructions). Use duplicate copies of Part Il if addrtional space Is needed.

(a) {c)
No.

° -, (b) _ FMV (or estimate) @
from Description of noncash property given . . Date received
Part | (see instructions)

LVMH MOET HENNESSY LOUIS VUITTON S.A.
8 | ADR CMN
147,244, 12/15/11
(a)
No. (b) (© (@
FMV timat
from Description of noncash property given !or s |rr|a e) Date received
(see instructions)
Part|
(a)
(c)
No.
i () . FMV (or estimate) (d) i
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
{c)
No.
o () ) FMV (or estimate) (@ .
from Description of noncash property given . . Date received
(see instructions)
Part|
(a)
(c)
No.
. () . FMV (or estimate) (@ .
from Description of noncash property given . . Date received
(see instructions)
Part|
(a)
No. (b) (c) . (d)
L . FMV (or estimate) .
from Description of noncash property given . . Date received
Part| (see instructions)

123453 01-23-12

18

Schedule B (Form 890, 990-EZ, or 990-PF) (2011)



Schedule B (Form 9390, 990-EZ, or 990-PF) (2011)

Page 4

Name of organization

GEORGE FAMILY FOUNDATION

Part il Exclu&/vel
year.

the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. enter this informaton ance)

Employer identification number

41-1730855

religious, clian[aﬁle, e!c., indiviqual contributions 10 SECTion 50 Ich'H ;, w;, OI" IUI orgamzabons Thal total more than § |,UUU for the

omplete columns (a) through (e) and the following line entry. For organizations completing Part lll, enter

Use duplicate copies of Part lIl if additional space 1s needed.

(a) No.
gaorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rrtnl (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’'s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
If’r:rrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:';fll (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

123454 01-23-12
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GEORGE FAMILY FOUNDATION
EIN: 41-1730855
ATTACHMENT TO FORM 990-PF, PART XIll, LINE 4C
FOR THE TAX PERIOD ENDED DECEMBER 31, 2011

Election to Treat Qualifying Distributions as Distributions Out of Corpus

The Foundation President, Ann P. George, hereby elects to treat the 2011 qualifying distribution of
$2,971,837 as a distribution out of corps under Treasury Regulation 53.4942(a)-3(d)(2).

ANN P. GEORGE DATE




GEORGE FAMILY FOUNDATION 41-1730855

-

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE AMOUNT

GOLDMAN SACHS 619,125,
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 619,125,
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
GOLDMAN SACHS 803,860, 0. 803,860,
TOTAL TO FM 990-PF, PART I, LN 4 803,860, 0. 803,860,
FORM 990-PF OTHER INCOME STATEMENT 3
(a) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OTHER INVESTMENT INCOME 89,354, 89,354,
TOTAL TO FORM 990-PF, PART I, LINE 11 89,354, 89,354,
FORM 990-PF LEGAL FEES STATEMENT 4
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 4,293, 0. 4,293,
TO FM 990-PF, PG 1, LN 1l6A 4,293, 0. 4,293,

20 STATEMENT(S) 1, 2, 3, 4



GEORGE FAMILY FOUNDATION

-

41-1730855

FORM 990-PF ACCOUNTING FEES

STATEMENT 5

(A) (B)
EXPENSES NET INVEST-

DESCRIPTION PER BOOKS MENT INCOME

(C) (D)
ADJUSTED CHARITABLE
NET INCOME PURPOSES

ACCOUNTING FEES

36,947, 0.

36,947.

TO FORM 990-PF, PG 1, LN 16B

36,947, 0.

36,947.

FORM 9380-PF OTHER PROFESSIONAL FEES

STATEMENT 6

(A) (B)
EXPENSES NET INVEST-

DESCRIPTION PER BOOKS MENT INCOME

(C) (D)
ADJUSTED CHARITABLE
NET INCOME PURPOSES

ACCOUNT MANAGEMENT FEES -
GOLDMAN SACHS
CONSULTING FEES

192,608,

192,608,
4,445, 0.

4,445,

TO FORM 990-PF, PG 1, LN 16C 197,053,

192,608,

4,445,

FORM 990-PF TAXES STATEMENT 7
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

PAYROLL TAX
STATE OF MINNESOTA MINIMUM

FEE 25, 0.
76,279, 0.
73,304,

EXCISE TAX

FOREIGN TAXES 73,304,

13,880, 0.

13,880,

25,
0.
0.

TO FORM 990-PF, PG 1, LN 18 163,488,

73,304,

13,905,

21

STATEMENT(S) 5, 6, 7



GEORGE FAMILY FOUNDATION

41-1730855

FORM 990-PF

OTHER EXPENSES

STATEMENT 8

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TECHNOLOGY EXPENSE 5,249, 0. 5,249,
INSURANCE 2,705, 0. 2,705,
UTILITIES 964, 0. 964,
TELEPHONE & FAX EXPENSE 2,962, 0. 2,962,
OFFICE SUPPLIES 2,159, 0. 2,159,
POSTAGE & DELIVERY 821, 0. 821,
PUBLIC RELATIONS 1,798, 0. 1,798,
DUES & SUBSCRIPTIONS 279, 0. 279,
BANK FEES 10, 0. 10,
MEALS & ENTERTAINMENT 7,903, 0. 7,903,
TO FORM 990-PF, PG 1, LN 23 24,850, 0. 24 850,
FORM 990-PF CORPORATE STOCK STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
GOLDMAN SACHS -399-2- STATEMENT E 2 2,675,775, 1,659,308,
GOLDMAN SACHS -092-2- STATEMENT E 7 6,793,897, 6,759,514,
GOLDMAN SACHS -565-6- STATEMENT E 8 1,800,000, 2,382,403,
GOLDMAN SACHS -411-6- STATEMENT E 9 5,818,743, 7,714,568,
GOLDMAN SACHS -177-8- STATEMENT E 10 2,800,000, 2,527,904,
GOLDMAN SACHS -946-5- STATEMENT E 12 1,603,123, 1,938,269,
GOLDMAN SACHS -076-8- STATEMENT E 15 1,580,305, 1,679,662,
GOLDMAN SACHS -695-3- STATEMENT E 17 331,340, 338,986,
GOLDMAN SACHS -720-9- STATEMENT E 20 3,516,308, 3,714,736,
GOLDMAN SACHS -646-3- STATEMENT E 23 13,007,877, 13,373,700,
GOLDMAN SACHS -428-1- STATEMENT E 25 3,534,854, 3,409,273,
GOLDMAN SACHS -089-8- STATEMENT E 5 1,446,991, 1,528,764,
TOTAL TO FORM 990-PF, PART II, LINE 10B 44,909,213, 47,027,087,
22 STATEMENT(S) 8, 9




GEORGE FAMILY FOUNDATION 41-1730855
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 10
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT

WILLIAM W. GEORGE
1818 OLIVER AVENUE SOUTH
MINNEAPOLIS, MN 55405

ANN P. GEORGE
1818 OLIVER AVENUE SOUTH
MINNEAPOLIS, MN 55405

JEFFREY P. GEORGE
1818 OLIVER AVENUE SOUTH
MINNEAPOLIS, MN 55405

JONATHAN R. GEORGE
1818 OLIVER AVENUE SOUTH
MINNEAPOLIS, MN 55405

GAYLE M. OBER
1818 OLIVER AVENUE SOUTH
MINNEAPOLIS, MN 55405

VICE PRESIDENT
1.00

PRESIDENT
15.00

DIRECTOR
1.00

DIRECTOR
1.00

EXECUTIVE DIRECTOR
40,00

135,626, 9,788, 0.

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII

135,626, 9,788, 0.

FORM 990-PF

PART XV - LINE 1A
LIST OF FOUNDATION MANAGERS

STATEMENT 11

NAME OF MANAGER

WILLIAM W. GEORGE
ANN P. GEORGE

23

STATEMENT(S) 10, 11
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George Family Foundation
Expenditure Responsibility
Form 990-PF, Part VII-B, Question 5a-4
Year Ended 12/31/11

Name and Address of Grantee: The Bravewell Collaborative
1818 Oliver Avenue South
Minneapolis, MN 55405

Primary Grantee: The Bravewell Collaborative

Address- 1818 Oliver Avenue South
Minneapolis, MN 55405

Date and Amount of Grant: June 2011: $50,000
October 2011- $50,000 (Physician Leadership Award)

Grant Purpose: In support of the mission of the The Bravewell Collaborative to bring about optimal health and
healing for individuals and society by:

. Organizing and sustaining a community of philanthropists dedicated to advancing integrative
medicine;

. Offering strategic and informed program initiatives which create optimal healing environments
for both patients and healers;

. Creating an atmosphere of collaboration that stimulates and supports innovation in integrative
medicine; and

. Providing educational opportunities for health professionals, consumers, philanthropists and

others 1n position to move American healthcare to integrative medicine.

Amounts expended by Grantee (Based
upon the reports received from the grantee): $100,000 in 2011

Has grantee diverted any portion of the

funds from the purpose of the grant (to
the knowledge of the foundation): Yes_  No X

Reports received from grantee on: Monthly updates
May 2011 (w/budget information)
November 2011 (w/ budget information)

Date and results of any verification of grantee’s reports: N/A

STATEMENT B



GEORGE FAMILY FOUNDATION

George Family Foundation Grants Paid in 2011

Grantee Name

Georgia Tech Foundation
National Academy of Sciences
Minneapolis Foundation
Association of Small Foundations
MN Counall on Foundations
Harvard University - CPL

Global Action Plan

Harvard Business School

Minnesota Public Radio/Amencan Public Media
Abbott Northwestem Hospital Foundation
Admission Possible

Ambherst College

Carleton College

Carolina for Kibera, Inc.

Children's Foundation

Courage Center

East Metro Medical Society Foundation
Grantmakers In Health

Guthne Theater

Harvard University - CPL

Mind Body Solutions

Mind and Life Institute

Minneapolis Parks Foundation
Neighborhood Involvement Program

Planned Parenthood Minneosota, North Dakota,
South Dakota

Teach For Amenca, Twin Cities

The Bravewell Collaborative

University of Minnesota Foundation
Youth Farm and Market Project

Youth Frontiers

Hamm Clinic

Harvard University - CPL

Ripple Effect Images

Minnesota Children’s Museum

The Bravewell Collaborative

Beta Psi Foundation

Project Footsteps, Inc.

Twin Cities Public Telewtsion

Walking Mountains Science Center
Abbott Northwestem Hospital Foundation
Abbott Northwestem Hospital Foundation
Abbott Northwestern Hospital Foundation
Abbott Northwestem Hospital Foundation
Bravo! Vail Valley Music Festival

Breck School

Children's HeartLink

Common Hope

Duke University Annual Fund

Eagle Valley Land Trust

Eamed Assets Resource Network
Earmned Assets Resource Network
Evangelical Reformed United Church of Chnst
Georgila Tech Foundation

City, State
Atlanta, GA
Washington, DC
Minneapolis, MN
Washington, DC
Minneapolis, MN
Cambndge, MA
West Hurley, NY
Cambndge, MA

St. Paul, MN
Minneapolis, MN
Minneapolis, MN
Amherst, MA
Northfield, MN
Durham, NC
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Washington, DC
Minneapolis, MN
Cambndge, MA
Minneapolis, MN
Boulder, CO
Minneapolis, MN
Minneapolis, MN

Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
St Paul, MN
Cambndge, MA
Great Falls, VA
St Paul, MN
Minneapolis, MN
Atlanta, GA
Minneapolis, MN
St Paul, MN
Avon, CO
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Vail, CO
Minneapolts, MN
Minneapols, MN
St Paul, MN
Durham, NC
Eagle, CO

San Franasco, CA
San Francsco, CA
Fredenck, MD
Atlanta, GA

Public Charity Purpose of the Grant

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
No

Yes
Yes
Yes
Yes
Yes
Yes
Yes
No

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Scholarships
Program

Program

General Operations
General Operations
Scholarships
Program
Scholarships

General Operations
General Operations
General Operations
Scholarships
Scholarships
General Operations
Program

Program

Program

General Operations
General Operations
Program

Capacity Building
Program

General Operations
General Operations

Program

General Operations
General Operations
Scholarships
General Operations
General Operations
Scholarships
Program

Program

General Operations
Program

General Operations
General Operations
General Operations
Program

Program

General Operations
Program

Program

General Operations
Scholarships
General Operations
General Operations
General Operations
General Operations
General Operations
General Operations
General Operations
Program

41-1730855

Amount Paid
20,000
150,000
10,000
695
5,555
109,321
25,000
47,500

10,000
10,000
15,000
15,000
15,000
13,000
50,000
30,000
50,000

3,000
15,000
40,000
25,000
50,000
10,000
10,000

60,000
5,000
50,000
95,000
15,000
20,000
10,000
15,000
25,000
3,000
50,000
5,000
10,000
5,000
50,000
10,000
25,000
350,000
25,000
10,000
5,000
10,000
2,500
5,000
10,000
500
4,500
5,000
100,000
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GEORGE FAMILY FOUNDATION

Geaorgia Tech Foundation
Guthne Theater

Hardem Children's Zane

House of Prayer

Interfaith Youth Core
Karuna-Shechen

League of Women Voters Minneapolis
Mann Day Schools

Mamita's Table

MicroGrants

Minneapolis Institute of Arts
Minnesota Intemational Center

Minnesota Public Radio/Amencan Public Media

Minnesota Public Radio/Amencan Public Media
National Parks Conservation Association
Neighborhood Development Center
Ocean Conservancy

One Heart World-Wide

Operation HOPE, Inc.

Page Education Foundation
Plymouth Church Neighborhood Foundation
Project Footsteps, Inc.

Project Success

Radical Joy for Hard Times

SAIS

Sigma Chi Foundation

Sojourners

Sojoumers

Somall Success School

St. Cathenne University

St. Olaf College

St. Paul Area Council of Churches
Tergar International

Tergar Intemational

The Amold P Gold Foundation, Inc
The Beatitudes Society

The Carter Center

The Nature Conservancy

The Youth Foundation

Tiba Foundation

Twin Cities Rise!

Twin Cities Rise!

U.C Regents

UCSF - Dept. of Otolaryngology - Head & Neck
Surgery

Vital Voices Global Partnership
WATCH

Walk-In Counseling Center
Washburn Center for Center
Women's Foundation of Minnesota
Women's Foundation of Minnesota
City Year

Breck School

Environmental Defense Fund
YWCA of Minneapolis

Atlanta, GA
Minneapolis, MN
New York, NY
Collegewville, MN
Chicago, IL

New York, NY
Minneapolis, MN
San Francisco, CA
Minneapolis, MN
Minneapolts, MN
Minneapolis, MN
Minneapolis, MN

St Paul, MN

St. Paul, MN
Bozeman, MT
Minneapaolis, MN
Washington, DC
San Francisco, CA
Los Angeles, CA
Minneapolts, MN
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Thompson, PA
Washington, DC
Evanston, IL
Washington, DC
Washington, DC
Minneapolis, MN
St Paul, MN
Northfield, MN

St. Paul, MN
Hopkins, MN
Hopkins, MN
Englewood, NJ
Santa Barbara, CA
Atlanta, GA
Virgimia

Edwards, CO

San Francisco
Minneapolis, MN
Minneapolis, MN
San Francisco, CA

San Francisco, CA
Washington, DC
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
St. Paul, MN

St. Paul, MN
Boston, MA
Minneapolis, MN
Washington, DC
Minneapolis, MN

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

General Operations
Program

General Operations
General Operations
Program

General Operations
General Operations
General Operations
General Operations
General Operations
General Operations
General Operations

General Operations

Program

Program

Program

General Operations
General Operations
General Operations
General Operations
Program

General Operations
General Operations
General Operations
General Operations
Program

Program

Program

General Operations
Program

General Operations
Program

General Operations
General Operations
General Operations
Program
Scholarships
Program

General Operations
General Operations
General Operations
General Operations
Program

General Operations
General Operations
General Operations
General Operations
General Operations
Program

Program

General Operations
Scholarships
General Operations
Program

Total for 2011

41-1730855

10,000
200,000
2,500
2,500
55,000
15,000
5,000
1,250
10,000
10,000
7,500
5,000

5,000

25,000
10,000
25,000
5,000
5,000
10,000
5,000
10,000
5,000
10,000
5,000
5,000
10,000
25,000
10,000
25,000
25,000
2,500
7,500
10,000
25,000
5,000
25,000
50,000
10,000
7,500
1,250
2,500
10,000
30,000

10,000
2,500
5,000
5,000

25,000

20,000

50,000
5,000

10,000
5,000

10,000

2,587,071

STATEMENT C




GEORGE FAMILY FOUNDATION

George Family Foundation Grants Paid/Committed for 2012

Grantee Name

National Academy of Sciences
Abbott Northwestern Hospital Foundation
Grantmakers In Health

Admission Possible

Amherst College

Carleton College

Carolina for Kibera, Inc.

Children's Foundation

Global Action Plan

Hamm Chinic

Harvard Business School

Harvard Business School

Harvard University - CPL

Harvard University - CPL

Mind and Life Institute
Neighborhood Involvement Program

Planned Parenthood Minneosota, North
Dakota, South Dakota

Ripple Effect Images

University of Minnesota Foundation
Youth Farm and Market Project
Youth Frontiers

Georgia Tech Foundation

Guthne Theater

Marnita's Table

MicroGrants

Neighborhood Development Center
Operation HOPE, Inc.

Plymouth Church Neighborhood Foundation

Project Success

Sigma Chi Foundation

Sojourners

Somali Success School

St. Paul Area Council of Churches

The Carter Center

The Nature Conservancy

Twin Cities Rise!

Walking Mountains Science Center
Washbum Center for Center
Women's Foundation of Minnesota
Women's Foundation of Minnesota
YWCA of Minneapolis

City, State
Washington, DC
Minneapolis, MN
Washington, DC
Minneapolis, MN
Ambherst, MA
Northfield, MN
Durham, NC
Minneapolis, MN
West Hurley, NY
St Paul, MN
Cambndge, MA
Cambndge, MA
Cambndge, MA
Cambndge, MA
Boulder, CO
Minneapolis, MN

Minneapolis, MN
Great Falls, VA
Minneapolis, MN
Minneapolis, MN
Minneapolis, MN
Atlanta, GA
Minneapolis, MN
Minneapols, MN
Minneapolis, MN
Minneapolis, MN
Los Angeles, CA

Minneapolis, MN
Minneapolis, MN
Evanston, IL
Washington, DC
Minneapolis, MN
St Paul, MN

Atlanta, GA
Arington, Virginia
Minneapolis, MN
Avon, CO
Minneapolis, MN
St Paul, MN

St Paul, MN
Minneapolis, MN

Public Charity
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Purpose of Grant
Program

General Operations
General Operations
General Operations
Scholarships
Scholarships
General Operations
Program

Program
Scholarships
Scholarships
Scholarships
Scholarships
Scholarships
Program

General Operations

Program

Program
Scholarships
General Operations
General Operations
Program

Program

General Operations
General Operations
Program

General Operations

Program
General Operations
Program
Program
General Operations
Program

Scholarships
Program

General Operations
Program

General Operations
Program

Program

Program

Total Committed/Paid for 2012

41-1730855

Amount Due

150,000
30,000
5,000
15,000
15,000
15,000
13,000
50,000
25,000
20,000
45,000
2,500
45,000
35,000
50,000
10,000

60,000
25,000
95,000
15,000
20,000
100,000
250,000
10,000
10,000
25,000
10,000

10,000
10,000
10,000
25,000
20,000

7,500

50,000
10,000
10,000
50,000
25,000
50,000
20,000
10,000

1,453,000
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AMENDED AND RESTATED BYLAWS
OF

GEORGE FAMILY FOUNDATION

Voting Members

Bylaw 1. Voting members. The voting members of this corporation shall be William W.
George and Ann Pilgram George, each of whom shall serve for life or until their resignation.
The survivor of the William W. George and Ann Pilgram George may serve as the sole member
of this corporation. Upon the death or resignation of both members, this corporation shall have
no members with voting rights.

Bylaws 2. Resignation. A member may resign his or her membership at any time by
giving written notice to the President or the Secretary, and to the other member, if any. Such
resignation shall be effective without acceptance on the date of the receipt of such notice unless a
later effective date is specified in the notice. The voting members may not be removed.

Bylaws 3. Interest in property. The members of this corporation shall not, as such, have
any right, title or interest in the real or personal property of this corporation.

Bylaw 4. Action of Members. The voting members of this corporation may take action
by the affirmative vote of both members at a meeting at which both members are present. The
voting members may also take action without a meeting by written action signed by both
members. At all times when this corporation has only one member, the sole member may take
action in a writing signed by that member.

Board of Directors

Bylaw 5. Responsibilities: Number; Qualifications. The property, funds, affairs and
business of the corporation shall be under the general authority of the Board of Directors (the
“Board”), which shall consist of not fewer than three nor more than seven persons. The exact
number of directors shall be determined from time to time by the voting members or, if this
corporation has no voting members, by the Board. A majority of the directors shall be adults and
a majority shall be George Family Members. For purposes of these Bylaws, a George Family
Member means William W. George; Ann Pilgram George; their direct descendants, including
adopted children, but not step children; and the spouses of their direct descendants, provided the
spouse is not separated from the descendant.

Bylaw 6. Election; Term. The voting members shall appoint the directors or, if this
corporation has no voting members, the Board shall elect the directors. A director shall serve for
a term of three years, and shall hold office until expiration of the term and until a successor is
appointed or elected and qualified, or until the earlier death, resignation, removal or
disqualification of the director.
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Bylaw 7. Removal; Vacancy. A director may be removed, with or without cause, by the
voting members. If this corporation has no members, a director may be removed, with or
without cause, by the affirmative vote of a majority of the Board, provided that such action shall
be taken at a meeting of the Board called for that the purpose. A director who is the spouse of a
descendant of William W. George or Ann Pilgram George and who legally separates from or
divorces that descendant shall be automatically removed as of the effective date of the separation
of divorce without any action by the voting members or Board. Vacancies due to removal or
resignation or other cause may be filled by the voting members or, if there are no voting
members, by the remaining directors, and directors so elected shall fill the unexpired term of the
director whose seat is vacant.

Bylaw 8. Meetings. Meetings of the Board may be held at any time upon request of the
President or any two directors of the corporation. The request shall specify the purpose or
purposes of the meeting. At each meeting of the Board, the President shall preside. If the
President is not present, a chairman, chosen by a majority of the directors, shall preside. The
Secretary of the corporation, or in his or her absence any person whom the chairman shall
appoint, shall act as secretary of the meeting. The Board shall meet annually for the purpose of
appointing officers and conducting other business of the corporation deemed appropriate by the
Board.

Bylaw 9. Action Without A Meeting. Any action which may be taken at a meeting of
the Board may be taken by written action signed by the number of directors that would be
required to take the same action at a meeting of the Board at which all directors were present.

Bylaw 10. Notice. Written notice of each meeting of the Board for which notice is
required, stating the time, date and place of the meeting, shall be mailed, personally delivered, or
sent by electronic communication to each of the directors at least five, but not more than thirty
days in advance of the meeting. Notice may be waived before, at or after a meeting, orally or in
writing. Attendance by a director at a meeting is a waiver of notice of that meeting, unless the
director objects at the beginning of the meeting to the transaction of business because the
meeting is not lawfully called or convened and does not participate in the meeting.

Bylaw 11. Quorum:; Proxies. At any meeting of the Board, a majority of the directors
then holding office shall be necessary and sufficient to constitute a quorum for the transaction of
business. Except where otherwise required by statute or provided in these Bylaws, the
affirmative vote of a majority of the directors present at a meeting at which there is a quorum is
sufficient for any action. Directors shall not appoint a personal proxy or vote by proxy.

Bylaw 12. Adjournments. Any meeting of the Board may be adjourned from time to
time or day to day, or both, upon the consent of a majority of directors present. If the date, time
and place of the adjourned meeting appear in the minutes of the original meeting, no further
notice as to the date, time and place of the adjourned meeting need be given. At any adjourned
and reconvened meeting at which a quorum of the directors is present, any business may be
transacted which might have been transacted at the original meeting.
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Bylaw 13. Remote Communication. A director may participate in a meeting of the
Board by means of conference telephone or, if authorized by the Board, by such other means of
remote communication, in each case through which that director, other directors so participating,
and all directors physically present at the meeting may communicate with each other on a
substantially simultaneous basis. Participation in a meeting by remote communication constitutes
presence at the meeting.

Bylaw 14. Other Powers. In addition to the powers and authority conferred upon it by
these Bylaws, the Board shall have the power to do all acts necessary and expedient to the
conduct of the business of the corporation.

Committees

Bylaw 15. Committees. The Board may, by the affirmative vote of a majority of all
directors, designate one or more committees from time to time, adopting such regulations as it
deems advisable with respect to the membership, authority and procedures of such committees.

Bylaw 16. Executive Committee. This corporation shall have an Executive Committee
composed of the officers of this corporation who are also members of the Board or such other
directors as the Board shall designate The Executive Committee shall have the authority of the
Board in the management of the business of this corporation in the interval between meetings of
the Board.

Bylaw 17. Grantmaking Committee. This corporation shall have a Grantmaking
Committee composed of William W. George and Ann Pilgram George and/or such other
individuals as they may designate. If William W. George and Ann Pilgram George are no longer
directors or resign from the Grantmaking Committee, the Grantmaking Committee shall be
composed of the individuals designated by the Board. The Grantmaking Committee shall have
the authority of the Board to evaluate and select grant recipients in the interval between meetings
of the Board.

Bylaw 18. Next Generation Fund. Any amounts received by this corporation from either
the William W. George Charitable Lead Unitrust u/a/d January 1, 2009 (“Bill CLUT™) or the
Ann Pilgram George Charitable Lead Unitrust w/a/d January 1, 2009 (“Penny CLUT”) shall be
held in a fund segregated from all other assets of this corporation, to be titled the “Next
Generation Fund” or such other name as the Board may designate. Notwithstanding any other
Bylaw herein, neither William W. George, Ann Pilgram George nor a trustee of either of the Bill
CLUT or the Penny CLUT shall have any control, voting rights or input into the investment,
policies, guidelines, distribution or use of the Next Generation Fund. The members of the Board
who are not William W. George, Ann Pilgram George or a trustee of the Bill CLUT or the Penny
CLUT shall have the authority to determine policies for investments, distributions and grants
from the Next Generation Fund. If all members of the Board are disqualified from overseeing
the Next Generation Fund, the Board shall appoint one or more persons who are not trustees of
the Bill CLUT or Penny CLUT to perform the responsibilities described in this Bylaw.

fb us 7471102 03 -3-



Officers

Bylaw 19. Appointment of Officers. The officers shall include a President, a Secretary,
a Treasurer, an Executive Director, and such other officers as the Board may designate from time
to time. Officers who are not compensated to serve in such capacity shall be elected by the
Board at its annual meeting to serve for terms of one year and until their respective successors
are elected and have qualified. Officers who are compensated to serve in such capacity shall
serve in accordance with the terms of their compensation agreements. Officers shall be natural
persons who are adults. The same person may hold two or more offices. An officer need not be
a director of the corporation.

Bylaw 20. Removal. Any officer may be removed, with or without cause, by the
affirmative vote of a majority of the directors present at a Board meeting at which there is a
quorum and for which notice stating the purpose of the meeting has been given.

Bylaw 21. Vacancy. If any office of the corporation becomes vacant by reason of death,
resignation, retirement, disqualification, removal from office or otherwise, the Board may elect a
successor.

Bylaw 22. President. The President shall preside at meetings of the Board and the
Executive Committee and perform such other duties as are prescribed from time to time by the
Board. At all times that this corporation does not have an Executive Director, the President shall
have the authority and perform the duties of the Executive Director.

Bylaw 23. Executive Director. The Executive Director shall be the chief executive
officer of the corporation, shall be responsible for the active management of the day-to-day
business of the corporation, shall see that all orders and resolutions of the Board are carried into
effect, shall have the authority to sign and deliver in the name of the corporation deeds,
mortgages, bonds, contracts, or other instruments pertaining to the business of this corporation,
except in cases in which the authority to sign and deliver is required by law to be exercised by
another person or is expressly delegated by the Articles of Incorporation, the Bylaws or the
Board to one or more other persons, and shall have the general powers and duties of supervision
and management usually vested in the office of the chief executive officer of a corporation.

Bylaw 24. Secretary. The Secretary shall perform or properly delegate and oversee the
performance of the following duties: attend all meetings of the Board and record all votes and the
minutes of all proceedings of the Board; perform like duties for any committee of the Board
when required; give notice of all meetings of the Board, as required; and perform such other
duties as may be prescribed by the Board or the President.

Bylaw 25. Treasurer. The Treasurer shall be the chief financial officer of the corporation
and have the custody of the corporate funds and securities, if any. The Treasurer shall keep, or
caused to be kept, full and accurate account of receipts and disbursements in books belonging to
the corporation and shall deposit all moneys and other valuable effects in the name and to the
credit of the corporation, in such depositories as may be designated by the Board. The Treasurer
shall disburse, or cause to be disbursed, the funds of the corporation in such name as may be
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designated by the Board, making the proper vouchers for such disbursements, and shall render to
the President and the Board, at the annual meeting of the Board, or whenever it may require, an
account of the financial condition of the corporation.

Other Matters

Bylaw 26. Maintenance and Inspection of Records. Correct and complete copies of the
Articles of Incorporation, Bylaws, accounting records and minutes of meetings of the Board and
of committees of the corporation shall be kept at the registered office of the corporation. A
member, director, or agent or attorney of a member or director, may inspect all books and
records of the corporation for any proper purpose at any reasonable time.

Bylaw 27. Amendments to Bylaws. The Board may propose an amendment to the
Bylaws by adopting a resolution setting forth the proposed amendment and directing that it be
submitted for adoption by the voting members. An amendment to the Bylaws may also be
proposed by the voting members and delivered to the Secretary. An amendment shall be adopted
when it is approved by the members. Notice of the meeting shall include a copy or summary of
each proposed amendment. The members have no power to amend the Bylaws except as
described in this section. If the corporation has no voting members, the Bylaws may be amended
by the affirmative vote of a majority of the directors present at a meeting at which there is a
quorum and for which notice stating the purpose of the meeting has been given.

Bylaw 28. Indemnification of Persons. To the full extent permitted by the Minnesota
Nonprofit Corporation Act, as enacted or hereafter amended, or by other provisions of applicable
law, each director, officer or employee of this corporation who is a party or is threatened to be
made a party to any proceeding, wherever and by whosoever brought (including any proceeding
by or in the right of the corporation), whether civil, criminal, administrative or investigative, by
reason of the fact that he or she is or was a director, officer, or employee, or that he or she is or
was serving at the specific request of the Board as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by
the corporation against all reasonable expenses, including attorneys’ fees and disbursements,
judgments, penalties, fines and amounts paid in settlement, actually and reasonably incurred by
such person in connection with such action, suit or proceeding; provided, however, that the
indemnification with respect to a person who is or was serving as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise shall apply only
to the extent such person is not indemnified by such other corporation, partnership, joint venture,
trust or other enterprise. The indemnification provided by this Bylaw shall continue as to a
person who has ceased to be a director, officer, employee or agent and shall inure to the benefit
of such person and his or her heirs, executors and administrators, with respect to activities of
such person during the period he or she acted as a director, officer, employee or agent of the
corporation, and shall apply whether or not the claim against such person arises out of matters
occurring before the adoption of this Bylaw. Notwithstanding any provision of this Bylaw
apparently to the contrary, this corporation shall not (a) indemnify any person against a
“compensatory expense” (as defined in Treasury Regulations, section 53.4941(d)-2(f)(4)(i), as
amended from time to time), or (b) pay the premiums for an insurance policy providing liability
insurance to a person for any compensatory expense; unless when such indemnification and
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premium payments are added to all other compensation paid to such person by this corporation
the total compensation is reasonable under chapter 42 of the Internal Revenue Code of 1986, as
amended from time to time.
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CERTIFICATE

The foregoing Bylaws of George Family Foundation were adopted by the Board of
Directors of the corporation effective De cemb-ef? S, 2011.

Its Secretary
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

GEORGE FAMILY FOUNDATION

ARTICLE 1

Name

The name of the corporation shall be George Family Foundation.

ARTICLE I1

Registered Office

The registered office of the corporation shall be located at 1818 Oliver Avenue South,

Minneapolis, Minnesota 55405.

ARTICLE III

Purposes

The corporation is organized and shall be operated exclusively for one or more of the
exempt purposes described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code”), including, for such purposes, the making of distributions to organizations
that qualify as tax exempt organizations under Section 501(c)(3) of the Code. The corporation is

not organized for profit and shall not be operated for profit.

The corporation shall have only such powers as are required by and are consistent with
the foregoing purposes and as are afforded to it by the Minnesota Nonprofit Corporation Act, as

enacted or hereafter amended. Notwithstanding any other provisions of these Articles, the




corporation shall not engage, other than as an insubstantial part of its activities, in activities
which in themselves are not in furtherance of one or more of the exempt purposes specified in
Section 501(c)(3) of the Code, and the corporation shall not carry on any other activities not
permitted to be carried on by a corporation exempt from federal income tax under Section
501(c)(3) of the Code, or by a corporation, contributions to which are deductible under Section

170(c)(2) of the Code.

No substantial part of the activities of the corporation shall consist of carrying on
propaganda or otherwise attempting 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 or in opposition to any candidate for public office.

ARTICLE IV

No Director or Officer to Profit

The corporation shall not afford pecuniary gain, incidentally or otherwise, to its directors
or officers, and no part of the net income or net earnings of the corporation shall inure to the
benefit of, or be distributable to, its directors, officers, or other private persons, except that the
corporation may pay reasonable compensation for services rendered to or for the corporation in
furtherance of one or more of its purposes, including services by a director or officer as such.
The corporation shall not lend any of its assets to any director or officer of the corporation, nor

guaranty to any other person the payment of a loan to a director or officer of the corporation.




ARTICLE V

Duration

The duration of the corporation shall be perpetual.

ARTICLE VI

No Capital Stock

The corporation shall have no capital stock.

ARTICLE VII

Members

The corporation shall have one class of members who shall have such voting rights and

who shall be determined as provided in the Bylaws of the corporation.

ARTICLE VIII

Directors

The business and affairs of the corporation shall be managed by or under the direction of
its Board of Directors, who shall be elected in the manner provided in the Bylaws of the
corporation. The number, qualifications, terms of office and other conditions for directors also

shall be as provided in the Bylaws.

ARTICLE IX

Directors and Officers Not Liable

No director or officer of the corporation, as such, shall have personal liability to any

extent for the acts, debts, liabilities or obligations of the corporation, and each director and
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officer shall receive indemnification from the corporation against certain liabilities and expenses

in the manner provided in the Bylaws of the corporation.

ARTICLE X

Written Action By Directors

Any action required or permitted to be taken at a Board of Directors meeting may be
taken by written action signed by the number of directors that would be required to take the same

action at a meeting of the Board at which all directors were present.

ARTICLE XI

Private Foundation Requirements

At all times when the corporation is classified as a “private foundation” within the
meaning of section 509(a) of the Internal Revenue Code--

a. The corporation shall distribute for each of its taxable years amounts at
least sufficient to avoid liability for the tax imposed by Section 4942(a) of the Internal Revenue
Code.

b. The corporation shall not engage in an act of “self-dealing” that would
give rise to liability for the tax imposed by Section 4941(a) of the Internal Revenue Code.

c. The corporation shall not retain “excess business holdings” that would
give rise to liability for the tax imposed by Section 4943(a) of the Internal Revenue Code.

d. The corporation shall not make investments that would jeopardize the
carrying out of the exempt purposes of the corporation so as to give rise to liability for the tax

imposed by Section 4944(a) of the Internal Revenue Code of 1986.




<

e. The corporation shall not make a “taxable expenditure” that would give

rise to liability for the tax imposed by Section 4945(a) of the Internal Revenue Code.

ARTICLE XII

Distribution of Assets Upon Ligquidation, Dissolution,

or Winding Up of the Corporation

In the event of liquidation, dissolution, or winding up of the corporation, whether
voluntary or involuntary, or by operation of law, except as and to the extent otherwise provided
or required by law, the remaining property and assets of the corporation shall be distributed to
one or more funds, foundations, or corporations organized and operated exclusively for one or
more of the exempt purposes described in Section 501(c)(3) of the Code, or to the federal
government or to one or more state or local governments for a public purpose, all as the directors
of the corporation shall determine is best suited to carry out the purposes for which the
corporation was formed. No officer or director of the corporation shall be entitled to share in the

distribution of the corporate assets.

ARTICLE XIII

Amendment of Articles

These Articles of Incorporation may be amended by the affirmative vote of a majority of

all members of the Board of Directors with the approval of the voting members.
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