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- 990-PF

Department of the Treasury

Intemal Revenue Service

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

Treated as a Private Foundation

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

| OMB No 1545-0052

Open

For calendar year 2012 or tax year beginning

07/01, 2012, and ending

2012

to Public Inspection
06/30,2013

Name of foundation
STUPSKI FOUNDATION

68-0397103

A Employer Identification number

Number and street (or P O box number i mail 1s not delivered to street address)

90 NEW MONTGOMERY STREET

Room/suite

315

(415)

B Telephone number (see instructions)

536-4210

City or town, state, and ZIP code

pending, check here -

SAN FRANCISCO, CA 94105
G Check all that apply Initial return Initial return of a former public chanty
Final return Amended return
Address change Name change

computation

H_Check type of organization M Section 501(c)(3) exempt private foundation
Section 4947(a)(1) nonexempt charitable trust

Other taxable pr

ivate foundation

| Fair market value of all assets at end
of year (from Part Il, col (c), line

J Accounting method u Cash l_X] Accrual
Other (specify)

C If exemption application 1s

D 1 Foreign organizations,

check here

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

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

F It the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here , P D

16) > $ 231,478,193. (Part I, column (d) must be on cash basis )
. d) Disbursements
g?aal onfssaﬁcngng?: g&g;:sng)%ie::; ;sd)(‘l'he (a; Revenue and (b) Net investment (c) Adjusted net ( )for chuarltable
may not necessarly equal the amounts in msgiﬁ: per Income ncome purposes
column (a) (see instructions) ) (cash basis only)
1 Contnbutions, gifts, grants, etc , received (attach schedule) , 122 (4 136 4 73 0:‘4/ /@@M -
2 o v [ Gl Jor=SCET e
3 Interest on savings and temporary cash investments [ [ N T 5 U I
4 Dwidends and interest from securites , |, , | 995,98/ MKY635¢308. Y/, 685,308.
5a Grossrents . . . . . ... e et e e ... // A\\ - T ek @d//
b Net rental income or (loss) L u@@[e[\ P (é/
5| 6 hegan s on ookt e 0 e =
§ assets on line 8a 4 4 : \\q
o| 7 Capital gain net income (from Part IV, line 2) . 3,329,725.
© 8 Netshort-termcaptalgan . . . ... ... 1,414.
9 Income modifications « ¢ « ¢+ o 00 .o
10 a Gross sales less retums
and allowances = + « « -
b Less Cost of goods sold
¢ Gross profit or (loss) (attach schedule) |, | | .
11 Other income (attach schedule} ATCH, 1, . 150,000. 461,311. 461,311.
_112  Total. Add lines 1 through 11 . . . . . . . . 123,969,379. 5,476,344. 2,148,033.
13 Compensation of officers, directors, trustees, etc 609,388. 609,388.
w|14 Other employee salanes andwages . . . . . 1,052,789. 17,077. 17,077. 1,714,080.
§ 15  Pension plans, employee benefits , , . . . . 181,056. 1,730. 1,730. 227,867.
8l16a Legal fees (attach schedule) ATCH 2 | 3,412. 10, 946.
G| b Accounting fees (attach schedule)ATCH 3 . 164,584. 81,332. 81,332. 81,332.
< .g ¢ Other professional fees (attach schedule) . * . 189,204. 193,070. 193,070.
§ E 17 Interest. . . ... ... .. ... ... ..
o g 18  Taxes (attach schedule) (see nstructions) ATCH . § | 296,120. 9,270. 9,270.
eQ ‘E|19 Depreciation (attach schedule) and depletion 654, 641.
2|20 Occupancy . ... ... ... ... ... 312,197. 420,021.
g B|21  Travel, conferences, and meetings , ., . . . . 158,166. 140,809.
- ; 22 Prnntingand publications . . ., ... ... 479. 479.
- ) ‘E‘ 23 Other expenses (attach schedule) ATCH .6 . 726, 556. 371, 801. 371, 801. 995, 134.
f;‘ g 24 Total operating and administrative expenses.
e 8- Add lines 13 through23 . . . . ...... 4,348,592. 674,280. 674,280. 4,200,056, **
: 25 Contributions, gifts, grantspad ., . ... . . 600, 000. 719,667.
54 26  Total expenses and disbursements Add lines 24 and 25 4,948,592. 674,280. 674,280. 4,919,723.
’ 27  Subtract Iine 26 from line 12
a Excess of over xpenses and disbur . |__119,020,787. &
b Net investment income (if negative, enter -0-) 4,802,064. (}(
¢ Adjusted net income (if negative, enter -0-). . 1,473,753.

Jsa For Paperwork Reduction Act Notice, see instructions.
8:02:37 PM
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*+ THIS FIGURE INCLUDES $1,650,426 (33.6%) IN GENERAL OPERATING EXPENSES. SEE PART IX-A AND ATTACHMENT 18 FOR DETAIL




Form 990-PF (2012) STUPSKI 'FOUNDATION 68-0397103 Page 2
Attached schedules and amounts in the Beginning of year End of year
. m Balance Sheets gﬁfgl?,f’,‘;ﬂ‘n,?'(‘gg'e‘ ,f,’;‘t’,ﬂgu‘;ﬁ;'{ end-of year (a) Book Value (b) Book Value (c) Farr Market Value
1 Cash-non-interest-beanng , ., . . . ... .. oo v v e
2 Savings and temporary cash nvestments . . . . .. ... .. 1,574,166. 8,500,230. 8,500,230.
3 Accounts recevable »_ ____ __ ________________
Less allowance for doubtful accounts ™ _ __ __ __ ______
4 Pledgesrecewvable »___ ____ _________________
Less allowance for doubtful accounts » _ _ _
Grantsrecevable , . .. ... ....... ...
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . , .,
7 Other notes and loans receivable (attach schedute) » _
Less allowance for doubtful accounts » __ ________ ___
g 8 Inventonesforsaleoruse | . . . . ... ... .\ 0 ...
@l 9 Prepaid expenses and deferred charges , . . . . ATCH 7 163,072. 73,340. 73,340.
<|10 a Investments-U S and state government obligations (attach schedule)_*_* 3,400,372. 20,998,319. 20,998, 319.
b Investments - corporate stock (attach schedule) . ., ., . .. ..
¢ Investments - corporate bonds (attach schedule), , . . .. ..
11 Investments - land, buildings, >
and equipment basis 7 L .
Less accumulated depreciation P
(attach schedule) = —cce e
12  Investments - mortgageloans . . . . . . . . . ... ...
13 Investments - other (attach schedule) . _ | ATCH 9 96,104,689. 113,607,778. 113,607,778.
M pment baue > o ___1.273,146.
s e ad depreciatony. 1,213,403, 767,050. 59,743. 59,743.
15 Other assets (descnbe » é?gg_ig____) 94,460. 88, 238, 783. 88, 238,783.
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i, iteml) . . . . ... ...... 102,103,8089. 231,478,193. 231,478,193.
17  Accounts payable and accrued expenses _ . . . . . . . ... 2,137,981. 1,280,113.
18 Grantspayable ., ., . ... ..., . ... 000,
2(19 Deferredrevenue | |, |, . . ... ... i i it e
'_E 20 Loans from officers, directors, trustees, and other disqualsfied persons
E 21 Mortgages and other notes payable (attach schedule) , ., . ., .
=[22  Other habilities (descrbe » _ _ _ _ _ _ _ _ __ _________ )
23  Total liabilities (add lines 17 through22) . . . ... ... .. 2,137,981. 1,280,113.
Foundations that follow SFAS 117, check here Pm
® and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . . . 0 ¢ i e e e e e e s e e 99,965,828. 230,198, 080.
w25 Temporanlyrestricted _ . ., .., ..............
Cl26  Permanentlyrestncted , . ... ... ... . ... ... ..
E Foundations that do not follow SFAS 117,
~ check here and complete lines 27 through 31. » I:]
3 27 Capital stock, trust principal, or currentfunds |, , . . . ...
.ﬁ 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | ., ,
2 29  Retained earnings, accumulated income, endowment, or other funds ,
;6 30 Total net assets or fund balances (see instructions), . . . . . 99,965,828. 230,198, 080.
31 Total liabilites and net assets/fund balances (see
INSITUCHONS) « v v v v v e e e e e e e o v o o o s o o n a v 102,103,809. 231,478,193.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30 (must agree with

end-of-year figure reported on prioryears retum) . L L L e e e e e e 1 99,965,828.
2 Enter amOUnt from Part l’ hne 27a ...................................... 2 119’ 020' 787 *
3 Otherincreases not included in line 2 (temize)» ATCH 11 3 11,211,465.
& AddInes 1.2,and3 LTI a | 230,198, 080.
5 Decreases notincluded in ne 2 (temizey»_ 5
6 Total net assets or fund balances at end of year (line 4_m_|r?u—s-h?1;,3)—-—I;a_r1_ll-.-calar?1r_1?b_), ine30..... 6 230,198,080.

**ATCH 8 Form 990-PF (2012)
JSA
2E1420 1 000
7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A




. STUPSKI 'FOUNDATION 68-0397103
Form 990-PF (2012) Page 3
. Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, o a(gggf;gg, éd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) B Daneee | (mo’, day, yr) | (mo. day.yr)

1a_SEE PART IV SCHEDULE
b
c
d
e
(0 Gross sales prce O alowabe) "Bl expense o sale (@ pis () mins (9
a 20,149,324 16,819,599
b
c
d
e

Complete only for assets

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

() F MV asof 12/31/69

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

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

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

o Qo o in

2 Capital gain net income or

(net capttal loss)

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

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 Instructions)

Part |, ine 8

}

3,329,725.

3

1,414,

Qualification Under Section 4340(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,

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

leave this part blank

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

D Yes No

1 Enter the appropriate amount in each column for each year

see the instructions before making any entres

(a)
Base penod years
Calendar year (or tax year beginning in)

(b)
Adjusted qualifying distnbutions

()

Net value of nonchantable-use assets

(d)
Distribution ratio
(col (b) divwded by col (c)}

FYE 6/30/2012 2011 8,739,981. 100,168,200. 0.087253
FYE 6/30/2011 2010 12,677,739. 106,988, 506. 0.118496
FYE 6/30/2010 2009 8,055,260. 106,094,883. 0.075925
FYE 6/30/2005 2008 10,873,234. 110,536,862. 0.098367
FYE 6/30/2008 2007 14,072,449. 83,898,996. 0.167731
2 Totaloflne 1, column(d) , . . .. ... ... ... e 2 0.547772
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 flessthan5years | . . . ... .... 3 0.109554
4 Enter the net value of noncharitable-use assets for 2012 from Part X, ne5 = = 4 103,522,196.
5 Multiplyline 4byline3 e 5 11,343,271.
6 Enter 1% of net investment income (1% of Partl,ne 27b) . . . . . . . ... ... .... 6 48,021.
7 Add Ilnessands ------------------------------------------ 7 11’389,292-
8 Enter qualifying distributions from Part XlI, ine 4 8 4,919,723.

If ine 8 1s equal to or greater than line 7, check the box in Part V1, line 1b, and complete that part using a 1% tax rate See the

Part Vi instructions

JSA
2E1430 1 000

7FS3IC M200 5/13/2014

8:02:37 PM
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Form 990-PF (2012)




Form 990-PF (2012) STUPSKI :FOUNDATION 68-0397103 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here | 4 D and enter "N/A" on line 1
Date of ruling or determuination letter _ _ _ _ _ _ _ __ _ ____ _ (attach copy of letter If necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 96,041.
here > [ and enter 1% of Part 1l 270 L
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of
Part |, line 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) , ., , |2
3 AdAINES 1aN02, | L L L e e e e 3 96,041.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) , . ., | 4 0
§ Tax based on investment income. Subtract line 4 fromine 3 Ifzeroorless, enter-0- , . . . ... ... ... 5 96,041.
6 Credits/Payments
a 2012 estimated tax payments and 2011 overpayment credited to 2012 , . . | 6a 126,426.
b Exempt foreign organizations - taxwithheldatsource , , , . ., ... .. ... 6b
¢ Tax paid with application for extension of time to file (Form 8868), _ . . . . . 6¢ 95,000.
d Backup withholding erroneously withheld . _ . . . . . . . . .. ... ... 6d
7 Total credits and payments Add lines 6athrough 6 . . « « v v v o v v v o v e v e et m e 7 221,426.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached , . .. ... 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed , , . . . ... ... ..... > 9
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid , , , ., . ... .. > 10 125,385.
11 Enter the amount of ine 10 to be Credited to 2013 estimated tax P 125, 385. Refunded »| 11
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate Yes [ No
or intervene in any political CampaIgn? | | | . L L L L L L L . . i i e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
efiNON) 2 L e e e i e e e e e e e e e e s e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descrption of the activittes and copies of any matenals published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this Year? | . . . . . . v e s e e e e e e e e e e e et e e e e e e ic X
d Enter the amount (If any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 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 $
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X

If "Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles of incorporation,

or bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes | . . . . . . v v v v v v v o « o u » 3 X
4a Did the foundation have unrelated business gross income of $1,000 or moreduningtheyear?, . . . . .. . . . v v v v s « . 4a X
b If "Yes," has it filed a tax return on Form 990-T for this Year? . | . . . L . 0 i v vt e e e et e e e s s e e e e e 4b NAA
§ Was there a liquidation, termination, dissolution, or substantial contraction during theyear?, . , . . . .. ... ... .... 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
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 INStrumeEnt? | | . . . . . . . . L i ittt et e e e e e e e 6
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part ll, col (c), and Part XV | 7 X

8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) »
CALIFORNIA

b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G?If "No," attach explanation, . . . . . v v v v v v v v s o v e e e o v s o 8b X

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942(3)(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes,” complete

PartXIV . i vt e e e e e e e e s | X
10 Did any persons become substantial contributors during the tax year? If "Yes,” attach a schedule listing thewr names and
addresses 10| X

Form 990-PF (2012)

JSA
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Forry 990-PF (2012) STUPSKI 'FOUNDATION 68-0397103 Page §
Statements Regarding Activities (continued)
* 11 At any tme 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 , , . . . . . . . . . . ¢ ¢ i i it v v v vt 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualfied
person had advisory privileges? If "Yes,"” attach statement (seeinstructions) , . . . . .. .. ... ... ... 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcation?, , , , | 13 X
Website address _____ HTTP://WWW.STUPSKL.ORG ____ ____ e
14 The books areincareof B KARIE DEWAN Telephoneno » __ 415-536-4210
Locatedat »90_ NEW MONTGOMERY STREET #315 SAN FRANCISCO, CA ZIP+4 » 94105
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . . . . . .. ..o .. >U
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . .+ ¢« v o v v v . | 4 | 15 |
16 At any time duning calendar year 2012, did the foundation have an interest in or a signature or other authornty Yes | No
over a bank, securities, or other financial accountin aforeign country?, | | . . . . . . . . i i i it t i e e e e e e e 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 b
FTQ'/[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? , , , ., . . .. D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqUalified PErSON? | . . . . it i i i i e e e e e e e e Yes [X | No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person?, . , ., .. .. Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ., , , ., , . Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)? . . . . . . . . i i i ittt e e e e 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 terminatingwithin 90days), , . . ... ... . ¢« « . Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed In Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . . « « = v . o o0 4 s a 1b A
Organizations relying on a current notice regarding disaster assistance checkhere, ., , ., .. ... ... .. > D
¢ Did the foundation engage in a prior year 1in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginnIing 1In 20127 | . . . . . . i 4 it v v v ot s ettt 1c 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(j)(3) or 4942())(5)) N/A
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIII) for tax year(s) beginning before 20127, . . . . . . . . . i i i i i i e e e e l:l Yes D No
if "Yes," isttheyears » _ _ _ _ _ _____ e _ e __ .
b Are there any years Iisted 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 histed, answer "No" and attach statement-seenstructions ) . . . . . . . . ¢ . v vt @ it i it s e e e e 2b
¢ |f the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
| e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimedunngtheyear? , . . . . . . . . i i i i it e s e e e e e e D Yes No
b If "Yes,” did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation or
disqualfied 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 determine if the
foundation had excess business holdiNgs 1N 2012 ) |, . . L L . . i v v v v s s st s o s st e e e e 3b A
4a Did the foundation invest duning 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 beqinning in 20127 . 4b X
Form 990-PF (2012)
JSA
2E1450 1 000

7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A




Fornt 990-PF (2012) STUPSKI 'FOUNDATION 68-0397103  Page 6
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 4955), or to camy on,
directly or indirectly, any voter registration drive? _ | ., . . . . . . . e e e e e e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, , ., , ., ... .. .. Yes No
(4) Provide a grant to an orgamization other than a charitable, etc, organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) , . . . ... ... .. .. D Yes No
(5) Provide for any purpose other than rehgious, chantable, scientffic, hiterary, or educational
purposes, or for the prevention of cruelty tochildrenoranimals?, . . . . . . . . v v v v v o o« D Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fall to qualify under the exceptions described In
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)? , _ . . . ... ... ... 5b NAA
Organizations relying on a current notice regarding disaster assistance checkhere, , . . . . . . .. ... ... ... > E]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax N/A
because it maintained expenditure responsibifity forthegrant? | . . . . .. ... ... ... ... Yes I:l 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 premiums
onapersonal benefitcontract?, | . L L. L. L s e e D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , , ., , . . ... ... 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | D Yes No
b [f "Yes," did the foundation receive any proceeds or have any net income attributable to the transactton? ., . . . . . ... ... 7b

and Contractors

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

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

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

{c) Compensation
(If not paid,

(a) Name and address
enter -0-)

(d) Contributions to
employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

609, 388.

27,941.

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

"NONE."

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

(a) Name and address of each employee paid more than $50,000 (c) Compensation

{d) Contributions to
employee benefit
plans and deferred

(e) Expense account,
other allowances

compensation
ATCH 13 T 749,724. 27,081. 0
Total number of other employees paid over $50,000 . . . . . v v v v v v v v v v e e e e e e e e e e e ae e | 9
Fom 990-PF (2012)
JSA
2E1460 1 000
7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A



-

> STUPSKI 'FOUNDATION 68-0397103
Form 990-PF (2012) Page 7

CET Q'ILI} Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 (b) Type of servce {c) Compensation
ATCH 14 T TTTTTTTTTTTTTmmmmmmmmTmmTTTTmTTTTTT 402,086.
Total number of others receiving over $50,000 for professional semvices . . . . . . v« i v 4 v 4 v 4 o o o 4 4 u » 0

[ZI®Y summary of Direct Charitable Activities

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

1 THE STUPSKI FOUNDATION IS AN OPERATING FOUNDATION THAT WORKS

Expenses

IN EDUCATION AND OTHER SECTORS TO REINVENT THE PUBLIC 2,549,630.
2 EDUCATION SYSTEM THROUGH INNOVATION, RESEARCH AND

CATALYZE THE TRANSFORMATION OF AMERICAN PUBLIC EDUCATION
3 INTO A WORLD-CLASS SYSTEM FOR ALL CHILDREN THAT PREPARES

CITIZENSHIP IN THE 21ST CENTURY.
4 IN ADDITION TO THE $2,549,630 OF DIRECT CHARITABLE EXPENSES

GRANTS RELATED TO (CONTINUED BELOW)
LELINE:]  Summary of Program-Related Investments (see instructions)

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

Form 990-PF (2012)
PART IX-A (CONTINUED ABOVE)
THIS FOUNDATION'S PARTNERSHIPS WITH URBAN SCHOOL DISTRICTS. TOTAL CHARITABLE EXPENSES

INCLUDING THESE GRANTS TOTALED $3,269,297 OR 66.4% OF TOTAL DISBURSEMENTS. SEE
ATTACHMENT 18 FOR MORE INFORMATION.

JSA

2E1465 1 000

7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A



. STUPSKI 'FOUNDATION

Form 990-PF (2012)

68-0397103
Page 8

see Instructions.)

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

1 Fair market value of assets not used (or held for use) directly in carrying out charntable, etc,
purposes.
a Average monthly fair market value of securties .~ . 1a 27,050,663.
b Average of monthly cashbalances . . . . . ... . ... ..., 1b 378,528,
¢ Farr market value of all other assets (see instructons) ic 77,669,485,
d Total(add nes 12,b,a0dC) | | . . ... 1d 105,098, 676.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) . ... .. ... ... l 1e |
2 Acquisition indebtedness applicable to ne 1assets =~ L L. 2
3 SUbtraCt llne2from “ne 1d ......................................... 3 105’098’ 676'
4 Cash deemed held for chartable activities Enter 1 1/2% of line 3 (for greater amount, see
ST UCHONS ) e e e e e e e e e 4 1,576,480.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV,lne4 | § 103,522,196.
6 Minimum investment return. Enter 5% of Ine 5 | . . . . . . . .. L. . 6 5,176,110.
m Distributable Amount (see instructions) (Section 4942(j)(3) and ()(5) private operating
foundations and certain foreign organizations check here b and do not complete this part)
1  Minimum investmentreturnfromPart X, ine 6. . . . . . . . . . .. . i e e e e 1
2a Taxon investment income for 2012 from Part VI, ine5 = . 2a
b Income tax for 2012 (This does not include the tax from PartVl) [ 2b
c Add Ilnes za and 2b ............................................. zc
3 Distributable amount before adjustments Subtract line 2¢ fromlne1 . . . ... ... ... .... 3
4 Recoveries of amounts treated as qualifying distributions | _ ., . . . ... ... ... .. ... ... 4
5 Add Ilnes 3 and 4 ---------------------------------------------- 5
6 Deduction from distributable amount (see instructions) . L L L 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XH,
TINE 1 o o v o & 4 e n e e o w @ s a s a a e s 4 s e e s w e a e e w e w e a s w e e a e s s e aw s 7
Qualifying Distributions (see Iinstructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part|, column(d), ine26 . . ... ......... 1a 4,919,723.
b Program-related investments - total from Partix-8 1b 0
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | e e e 2 0
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approval required) L 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 XIli, ne 4 . 4 4,919,723.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part ], ine 27b (see Instructions) | |, . . . . . . . . 0 0 i s e e e e e e e e e e e e e 5 N/A
6  Adjusted qualifying distributions. Subtract ine 5 fromlne 4 . . ... .. .. .. ... ... 6 4,919,723.
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 (2012)
JSA
2E 1470 1 000

7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A




. STUPSKI FOUNDATTION 68-0397103
* Form 990-PF (2012) Page 9
EETEO Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distributable amount for 2012 from Part XI, Corpus Years prior to 2011 2011 2012
ine7 | e e
2 Undistnbuted income, if any, as of the end of 2012
a Enter amount for 2011only _ , ., , ... ...
b Total for prior years 20 ,20 20
3 Excess distributions carryover, If any, to 2012
a From2007 , , ., ...
b From 2008 , _ ., ...
¢ From2009 , ., ...
d From2010 , , .. ..
e From2011 , . . ..
f Totalof ines 3athroughe _ , . . .......
4 Qualfying distributions for 2012 from Part XII,
lined » $
a Applied to 2011, 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) , , . . ... ....
d Applied to 2012 distributable amount | | | | |
e Remaining amount distributed out of corpus
5 Excess distributions carryover applied to 2012
(If an amount appears in column (d), the same
amount must be shown in column (a) )
6 Enter the net total of each column as
indicated below:
a Corpus Add lines 3f, 4c, and 4e Subtract line 5
b Prior years' undistributed income Subtract
line 4b fromlne2b . ... ......
¢ Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
beenpreviouslyassessed. . . . . ... ...
d Subtract line 6c from hne 6b Taxable
amount - seeinstructions _ _ _ . . ... ....
e Undistributed income for 2011 Subtract hine
4a from line 2a Taxable amount - see
INSrUCtIONS . & & @ & ¢ v v v 4 s v v e
f Undistnbuted income for 2012 Subtract lines
4d and 5 from lne 1 This amount must be
distributedin2013 . , ., . ... ... ...
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see Instructions)
8 Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) _ |, |
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 fromlne6a , _ . , . ., .
10 Analysis of line 9
a Excess from 2008 . NONE
b Excess from 2009 . . NONE
¢ Excess from 2010 . . NONE
d Excess from2011 ., ., . NONE
e Excess from2012 . . . NONE
Form 990-PF (2012)
JSA
2E1480 1 000
7FS3IC M200 5/13/2014 8:02:37 PM vV 12-7.12 18665A



Form.990-PF (2012) STUPSKI 'FOYUNDATTON 68-0397103  page 10

* 1a

2a

Private Operating Foundations (see instructions and Part VII-A, question 9)
If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2012, enterthe date of theruling , . ., . ... ... | 2

Check box to indicate whether the foundation 1s a private operating foundation descnbed in section ILI 4942())(3) or l_] 4842())(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total

justed net iIncome from Part {a) 2012 (b) 2011 (c) 2010 (d) 2009

I or the mintmum investment

return from Part X for each

yearhsted _ . . . . . . 1,473,753. 807,239. 577,456. 743,808. 3,602, 256.
85% oflne2a . . . . . 1,252,690. 686,153. 490, 838. 632,237. 3,061,918.
Qualifying distnbutions from Part

XII, line 4 for each year listed 4,919,723. 8,739,981, 12,677,739. 8,055,260. 34,392,703.
Amounts tncluded 1n line 2¢ not

used directly for active conduct

of oxempt antivtion  « v - 719, 667. 763,500. 318,200. 45,393. 1,846,760.
Qualfying distributions made

directly for active conduct of

exempt activities Subtract line

2d from fine 2¢ 4,200,056. 7,976,481. 12,359,539. 8,009,867. 32,545,943.

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

(1) value of all assets . .
(2) Vvalue of assets gqualifying
under section
49420)3)(B)1). + w4
"Endowment” alternatrve test-
enter 2/3 of minimum Invest-
ment retum shown wn Part X

Iine 6 for each year isted 3,450,740. 3,338,940. 3,566,283. 3,536,496. 13,892,459,

"Support” altematve test - enter

(1) Total support other than
gross (nvestment income
(interest, dmdends, rents,
payments on secunties
loans {section 512(a)(5)),
of royaltes) , , ., .

{2) Support from general
public and 5 or more
exempt organizations as
prowded In section 4942
[01)1(=)] (1) N

(3) Largest amount of sup-
port from an exempt
organizaton , , , , .,

(4) Gross investment income ,

ETi®AA 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
a

Information Regarding Foundation Managers:

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

ATTACHMENT 15

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 contnbutions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under
other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number or e-mail 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 restrictions or limitations on awards, such as by geographical areas, chartable fields, kinds of institutions, or other
factors

JSA
2E1490 1 000

Form 990-PF (2012)
7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A



. STUPSKI 'FOUNDATION 68-0397103
Form 990-PF (2012) Page 11
. MSupplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient Hsg'le:\:lplaeg; '?efa"u&ds'r‘i'.gutf' Fgg:g:téofn Purpose of grant or Amount
Name and address (home or business) 2ny foundation manages | recipient contribution
a Paid during the year
ATCH 16
|
TORA v v v v e e e e e e e e e e ek e e e ks e e e e e e e e e et e e e e e ae e e e e > 3a 719,667.
b Approved for future payment
ATCH 17
1
LS 7 T T » 3b 363, 333.
Form 990-PF (2012)
JSA
2E1491 1 000
7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A



. STUPSKI 'FOUNDATTON 68-0397103

Form 990-PF (2012) Page 12
* EFNSAUNY Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
" 4 Related or exempt
@ (0) ) @ function income
1 Program service revenue Business code Amount Exdlusion cods Amount (See instructions )
a
b
c
d
e

f
g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dwvidends and interest from securities |, , , . 14 995,924.
Net rental income or (loss) from real estate

hh & W N

Net rental income or (loss) from personal property
Other investmentincome , , , ... ....

Gain or (loss) from sales of assets other than nventory 18 686,725.
Net income or (loss) from special events , , ,

Gross profit or (loss) from sales of inventory. .
Other revenue a RENTAL INCOME 16 150, 000.
b
c
d
e
12 Subtotal Add columns (b), (d),and () . . . . 1,832,649.
13 Total. Add hne 12, columns (b), (d),and(€), , . . . . . . . . i i i i ittt et it 13 1,832,649.
(See worksheet in line 13 instructions to venfy calculations )

Relationship of Activities to the Accomplishment of Exempt Purposes

- O 0w O N O”

- -

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

NOT APPLICABLE

JSA Form 990-PF (2012)

2E1492 1 000
7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A




Form 890-PF (2012) STUPSKI FOUNDATION 68-0397103  Ppage 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 organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of
L 1a(1) X
(2) Otherassets . . . . . . . ... ittt ittt it e e e e e e 1a(2) X

b Other transactions:

(1) Sales of assets to a nonchartable exemptorganization | . . . . . . . . . . . .. . e e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exemptorganizaton , . ., . . ... ... .. ... ... . ...... 1b(2) X
(3) Rental of facilities, equipment, orotherassets . . . . . . . . . . i i v it e s e e e e e e e 1b(3) X
(4) Rembursement armangements | . . . . . . . ..., . .. e e e e e e e 1b{4) X
(5) Loans or l0an guUaramtees . . . . . . . . .. i e e e e e e e et e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solictations , , . ... ... .............. 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, orpademployees . . . . ... ... .......... 1¢ X

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than farr market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

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

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

described in section 501(c) of the Code (other than section 501(c)(3)) or in secton 527? _ . . . ... ... .. D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship

Under penaltes of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belef, it Is true,
Slgn correct, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

vere| W/ Hacas Docar. | 5ffonrs WS lombedn/finey [ 5 R0

Signature of officer or trustee Date Title (see mstructions)? Yes D Noj

Pai Print/Type preparer's name Prepgrer's signature Date Checkl__’nf PTIN
aid
DAVID M. SACARELOS Y ! T /M &~ /-2 0/4 |selt-employed] P00082838
Preparer I @ rame » SEILER LLP Fim's EIN B> 94-1624276
Use Only |Firm's address p- THREE LAGOON DRIVE, STE 400
REDWOOD CITY, CA 94065 Phoneno 650-365-4646
Form 990-PF (2012)

JSA

2E1493 1 000

7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A



Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@1 2

Department of the Treasury
Intemal Revenue Service

Name of the organization Employer identification number
STUPSKI FOUNDATION

68-0397103

Organization type (check one)

Filers of: Section:

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

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

D 501(c)(3) taxable private foundation

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

General Rule

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

Special Rules

D For a section 501(c)(3) organization filng Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(vi) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part Vill, line 1h, or (1) Form 990-EZ, line 1.
Complete Parts | and Il

|:] 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, total contributions of more than $1,000 for use exclusively for religious, chantable, scientific, Iterary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, I, and llI

D For a section 501(c)(7), (8), or (10) organization fillng Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, chantable, etc , purposes, but these contributions did
not total to more than $1,000 If this box I1s checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because 1t received nonexclusively religious, charitable, etc , contributions of $5,000 or
more during the year >3

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 890,
980-EZ, or 990-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
Part 1, line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 880-EZ, or 930-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 930-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

JSA

2E1251 1 000
TFS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A



Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization STUPSKI FOUNDATION

Employer identification number

68-0397103

m Contributors (see Instructions) Use duplicate copies of Part | if additional space Is needed.

(a)

(b)

()

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| LAWRENCE J. STUPSKI AND JOYCE L. STUPSKI Person
Payroll
90 _NEW MONTGOMERY STREET SUITE 315  |g_____34,547,307. | Noncash
SAN FRANCISCO, CA 94105 (Complete Part Il if there is
e e a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__2_| LAWRENCE J. STUPSKI REVOCABLE TRUST _____ Person
Payroll
90 NEW MONTGOMERY STREET SUITE 315 ~ |\¢_____87.589,423. | Noncash
SAN FRANCISCO, CA 94105 (Complete Part Il if there I1s
e T T e - a noncash contribution )
(a) (b) () (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there i1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) {d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
| Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution.)
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e ___ Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
2E1253 1 000

7FS3IC M200 5/13/2014

10:03:03 PM V 12-7.12
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 3

*Name of organization STUPSKI FOUNDATION

Employer identification number
68-0397103

P31 Noncash Property (see instructions). Use duplicate copies of Part Il if additional space 1s needed.

(a) No. (c)
f (b) . (d)
rom Description of noncash . FMV (or estimate) Dat ved
Part | escription of noncash property given (see instructions) ate receive
SEE_ATTACHMENT A-1 _________________________
1

S £ 34,547,307, | ____ NA
(a) No. (c)
f (b) - (d)
rom D inti ¢ h . FMV (or estimate) Dat ved
Part | escription of noncash property given (see instructions) ate receive
SEE_ATTACHMENT A-2 _ .
2

87,589,423.

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part 1

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)

Description of noncash property given

{c)
FMV (or estimate)
(see instructions)

(d)

Date received

JSA
2E1254 1 000

7FS3IC M200 5/13/2014

8:02:37 PM

vV 12-7.12

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization STUPSKI FOUNDATION

Employer identification number
68-0397103

m Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e} and the following line entry.

For organizations completing Part lll, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once See instructions.) » $

Use duplicate copies of Part [l if additional space is needed.

(a) No.
from
Part |

(b) Purpose of gift

(c) Use of gift

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part |

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Part |

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part|

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

JSA
2E1255 1 000

7FS3IC M200 5/13/2014

8:02:37 PM

vV 12-7.12

Schedule B (Form 990, 390-EZ, or 990-PF) (2012)
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»

STUPSKI FOUNDATION
68-0397103

SCHEDULE B, PART II, DESCRIPTION OF NONCASH PROPERTY

FOR THE YEAR ENDED JUNE 30, 2013

ASSETS AND LIABILITIES RECEIVED UPON RELIQUISHMENT OF DONOR/TRUSTEE'S INTEREST AND INCOME
BENEFICIARY'S INTEREST IN THE LAWRENCE J STUPSKI 2005 CHARITABLE REMAINDER TRUST DATED 7/14/2005
THE ASSETS INCLUDED CASH, SECURITIES, MUTUAL FUNDS, AND PARTNERSHIP INTERESTS

DONOR AND TRUSTEE LAWRENCE J STUPSKI

INCOME BENEFICIARY JOYCEL STUPSKI

ASSETS:

Cash & cash equivalents
Cash - WFB
Cash - Schwab - Gurtin
Total Cash & equivalents

Accounts Receivable

Investments:
Fixed Income - Schwab
Aurelius Capital, Ltd.
Kohlberg VI, LP
Prospect Harbor Partners, LP
RoyalCap Value Fund
STG lllI-A, LP
Taconic Opportunity Offshore
Total investments:

Total Assets
LIABILITIES:

Unitrust Payment

Outstanding payables

Total Liabilities:

Net Assets Contributed

FAIR VALUE

16,232.69
83,875.70

100,108.39

359,702.60

16,199,190.60
4,912,063.91
2,518,322.00
235,978.16
2,558,340.34
1,587,686.00
6,368,586.00

34,380,167.01

34,839,978.00

192,671.17
100,000.00

292,671.17

34,547,306.83

ATTACHMENT A-1
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STUPSKI FOUNDATION
68-0397103
SCHEDULE B, PART Il, DESCRIPTION OF NONCASH PROPERTY

DISTRIBUTION FROM LAWRENCE J. STUPSKI REVOCABLE TRUST DATED 9/20/1990

FOR THE YEAR ENDED JUNE 30, 2013

INVESTMENTS
Equities
Acacia Partners, LP (account #2 via PP)
Generation IM Global Equity Fund LLC
McDonald Capital
ValueAct Capital Partners 1l - (via PP)
Amansa Fund LP - (via PP)
Sub Total Equities:
Alternative Assets
American Steadfast, LP
Drawbridge Special Opportunities Fund
Eton Park, LP
Taconic Opportunity Fund LP
Watershed Capital Partners, L.P. - (via PP)
West Face Long Term Opportunities LP
Sub Total Alternative Assets:
Hybrid Investments
Baker Brothers Combined Fund - (via PP)
Fortress Credit Opportunities Fund - (via PP)
Generation Climate Solutions Fund - (via PP)
Varde Partners IX, LP - SPV
Sub Total Hybrid Investments:
Private Investments
Golden Gate Capital - {via PP)
Golden Gate Capital i - (via PP)
Golden Gate Capital Inv Annex Il - (via PP)
J.C. Flowers - (via PP)
J.C. Flowers Il - (via PP)
J.C. Flowers lll - (via PP)
JH Investment Partners | - (via PP)
JH Investment Partners Il - (via PP)
Kohlberg Investors V, LP - (via PP)
Olympus Capital Asia - (via PP)
SAIF lll - (via PP)
STG lll, L.P. - {via PP)
Waterview Partners, LP
Granite Ventures - (via PP)
TCV IV, LP
TPG Biotechnology Il - (via PP)

AMOUNT

4,288,230
4,239,016
4,579,636
4,177,630
1,963,162

wnnnuvxvn

19,247,674

3,647,993
5,325,579
5,851,211
5,864,919
2,898,923
3,987,418

wnwnmrnnnonowm

27,576,042

3,868,776
1,322,136
2,260,050
2,058,647

wnwnunvnnn

A2 002 B Vo R Vo BV, R Vo R Vo SR VAR "2 B Vo S Vs S V) B V) B V) 8 Vo SR VS

9,509,609

683,983
356,625
121,147
943,975
590,544
1,100,582
136,671
192,180
1,556,260
23,736
2,112,827
1,593,607
26,644
50,000
23,431
1,249,694

ATTACHMENT A-2
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STUPSKI FOUNDATION

68-0397103

SCHEDULE B, PART 1, DESCRIPTION OF NONCASH PROPERTY

DISTRIBUTION FROM LAWRENCE J. STUPSKI REVOCABLE TRUST DATED 9/20/1990
FOR THE YEAR ENDED JUNE 30, 2013

AMOUNT

Voyager Il a - (via PP) S 79,336

W Capital Partners S 324,015
Dorset Capital S 161,688
Sub Total Private Investments: S 11,326,945

Real Assets

Rockpoint Real Estate Fund lli, LP S 608,963
First Reserve Fund X S 684,568
First Reserve Fund XI S 1,164,970
Tenaska ll, LP - (via PP) S 705,389
Van Eck Global Hard Assets Fund (10/2/13) S 1,569,593
Sub Total Real Assets: S 4,733,483
RETIREMENT ACCOUNTS S 15,195,670
TOTAL ASSETS ) 87,589,423

ATTACHMENT A-2




CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

STUPSKI 'FOUNDATION

FORM 990-PF - PART IV

68-0397103

on Date Date sold
Kind of Property Description > 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)
PUBLICLY TRADED SECURITIES P| VARIOUS VARIOQOUS
PROPERTY TYPE: SECURITIES
14734731. 14251202. 483,529.
PORTFOLIO INVESTMENTS P| VARIOUS VARIOUS
PROPERTY TYPE: OTHER
5,414,593. 2,568,397. 2,846,196.
TOTAL GAIN(LIDSS) v it ieiu b eaeninienneeeeensennsoseeeessnonsnaeaenss 3,329,725.

2E17.:’3%A:l 000
7FS3IC M200 5/13/2014

8:02:37 PM

vV 12-7.12

18665A
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STUPSKI FOUNDATTON ' 68-0397103

ATTACHMENT 11

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

DESCRIPTION AMOUNT

UNREALIZED GAIN ON INVESTMENTS 11,211, 465.

TOTAL — 11,213,465,

7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A
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. STUPSKI FOUNDATION ' 68-0397103

.990PF, PART VITITI- COMPENSATION OF THE FIVE HTIGHEST PAID PROFESSIONALS

ATTACHMENT 14

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

COUNCIL OF CHIEF STATE SCHOOL OFFICERS CONSULTING 166, 000.
ONE MASSACHUSETTS AVE, NW STE 700
WASHINGTON, DC 20001

IMPAQ INTERNATIONAL LILC CONSULTING 168,463.
10420 LITTLE PATUXENT PARKWAY, SUITE 300
COLUMBIA, MD 21044

WORKFORCE LOGIC CONSULTING 67,623.
420 S. ORANGE AVE, SUITE 600
ORLANDO, FL 32801

TOTAL COMPENSATION 402,086,

7FS3IC M200 5/13/2014 8:02:37 PM V 12-7.12 18665A




. STUPSKI FOUNDATION ) 68-0397103

ATTACHMENT 15

FORM 9S0PF, PART XV - INFORMATION REGARDING FOUNDATION MANAGERS

LAWRENCE J. STUPSKI (DECEASED), LAWRENCE J. STUPSKI REVOCABLE TRUST
DATED 9/20/1990

7FS3IC M200 5/13/2014 10:03:03 PM V 12-7.12 18665A
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Stupski Foundation
EIN: 68-0397103

FYE 6/30/2013

Part IX-A Summary of Direct Charitable Activities

Schedule of Program Expenses

Partl, Line 13
Part|, Line 14
Part |, Line 15
Part |, Line 16a
Part |, Line 16b
Part |, Line 20
Part |, Line 21
Part |, Line 22
Part |, Line 23
Part |, Line 25

Part |, Line 26

Ratio

(A) (B) (C)=(A)+(B) (D) (C) +(D)
Direct Total
Charitable General Disbursements
Program Operating For Charntable
Expenses Expenses Subtotal Grants Purposes
78,750 530,638 609,388 609,388
1,193,862 520,218 1,714,080 1,714,080
121,424 106,443 227,867 227,867
6,035 4,911 10,946 10,946
- 81,332 81,332 81,332
231,557 188,464 420,021 420,021
131,603 9,206 140,809 140,809
479 - 479 479
785,920 209,214 995,134 995,134
- 719,667 719,667
2,549,630 1,650,426 4,200,056 719,667 4,919,723
51 8% 336% 85 4% 14 6% 100.0%

With the inclusion of grant disbursements, charitable expenses totaled $3,269,297 or 66.4% of total

disbursements.

ATTACHMENT 18
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TUPSKI FOUNDATION o ' ) 68-0397103

FEDERAL FOOTNOTES

FORM 9S50-PF, PART VII-A, LINE 10

THE FOLLOWING PERSON BECAME SUBSTANTIAL CONTRIBUTOR TO THE FOUNDATION
DURING THE YEAR (I.E., THEY HAVE CONTRIBUTED AT LEAST $5,000 IN MONEY
OR_OTHER PROPERTY DURING THE CURRENT AND PRIOR TAX YEARS COMBINED
AND THOSE CONTRIBUTIONS ARE MORE THAN 2% OF THE TOTAL CONTRIBUTIONS
RECEIVED BY THE FOUNDATION FROM ITS CREATION THROUGH THE CLOSE OF THE

CURRENT TAX YEAR).

g?g%/?gggONTRIBUTOR: LAWRENCE J. STUPSKI REVOCABLE TRUST DATED

ADDRESS: 90 NEW MONTGOMERY STREET #315, SAN FRANCISCO, CA 94105

ATTACHMENT 19
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STUPSKI FOUNDATION 68-0397103

FEDERAL FOOTNOTES

ELECTION TO USE THE AVERAGE COST SINGLE-CATEGORY METHOD FOR REPORTING
GAIN OR LOSS ON DISPOSITION OF MUTUAL FUND SHARES

THE TAXPAYER ELECTS TO USE THE AVERAGE COST SINGLE CATEGORY METHOD

FOR REPORTING GAIN OR LOSS ON DISPOSITION OF THE MUTUAL FUND SHARES
IN THE TAX YEAR ENDED JUNE 30, 2013 PURSUANT TO THE REG. 1.1012-1(E)
AND CALIFORNIA REVENUE AND TAXATION CODE SEC 18031.
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AMENDED AND RESTATED
BYLAWS
of
STUPSKI FOUNDATION

ARTICLE 1

PRINCIPAL OFFICE

1.1.  Principal Office. The principal office of this corporation shall be located in the
City and County of San Francisco, California.

ARTICLE II

MEMBERSHIP

2.1. No Members. This corporation shall have no voting members, but the Board of
Directors may, by resolution, establish one or more classes of nonvoting members and provide
for eligibility requirements for membership and rights and duties of members, including the
obligation to pay dues.

ARTICLE III

DESIGNATOR

3.1. The Designator. The initial Designator referred to in these Bylaws shall be
Lawrence J. Stupski. Lawrence J. Stupski shall serve as Designator for life or until he resigns or
becomes incapacitated, as defined in Section 10.7, of these Bylaws. Following the death,
incapacity, or resignation of Lawrence J. Stupski as Designator, Joyce L. Stupski shall become
the Designator, and she shall serve as Designator for life or until she resigns or becomes
incapacitated, as defined in Section 10.7, of these Bylaws. While any person is serving as
Designator, he or she may name a successor Designator in a written instrument delivered to the
Board of Directors. If there is no Designator then acting, and no successor Designator has been
designated, all rights reserved to the Designator shall be exercised by the Board of Directors.




ARTICLE IV

BOARD OF DIRECTORS

4.1. Powers. This corporation shall have powers to the full extent allowed by law.
All powers and activities of this corporation shall be exercised and managed by the Board of
Directors of this corporation directly or, if delegated, under the ultimate direction of the Board.

4.2. Number and Qualification of Directors. The number of directors shall be not
less than one nor more than seven, with the exact number of authorized directors to be fixed
initially by the Designator and thereafter from time to time by resolution of the Board of
Directors.

4.3. Limitations on Interested Persons. At all times, not more than 49% of the
directors of this corporation may be interested persons. An interested person means either:

(@) any person currently being compensated by this corporation for services rendered
to it within the previous twelve months, whether as a full-time or part-time
employee, independent contractor, or otherwise, excluding any reasonable
compensation paid to a director in his or her capacity as a director; or

(b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law,
son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person.

4.4. Designation and Term of Office of Directors. The directors of this corporation
shall be designated by the Designator from time to time. Such designations shall be made in a
writing signed by the Designator, and filed by the Secretary with the proceedings of the Board of
Directors of this corporation. The effective date of any such designation shall be as provided
therein. Directors may be designated for any term prescribed in the written designation; if no
such term is prescribed, the director shall serve until the director resigns or is replaced. Directors
may be designated to serve any number of consecutive terms. Following the resignation, death or
incapacity of the last designator, the directors then in office shall elect their successors; each
director shall be elected for a term of one year, and each director shall hold office until a
successor has been designated.

4.5. Vacancies. A vacancy shall be deemed to exist on the Board in the event that the
actual number of directors is less than the authorized number for any reason. Vacancies may be
filled by the Designator for the unexpired portion of the term.

4.6. Resignation and Removal. Resignations shall be effective upon receipt in
writing by the Chair, the President, or the Secretary of this corporation, unless a later effective
date is specified in the resignation. The Board of Directors or the Designator may remove any
director at any time, with or without cause, provided that any removal by the Board shall require
the consent of the Designator.




4.7. Annual Meetings. A meeting of the Board of Directors shall be held at least once
a year. Annual meetings shall be called by the Chair, the Chief Executive Officer, the President,
or any two directors, and noticed in accordance with Section 4.9.

4.8. Special Meetings. Special meetings of the Board of Directors may be called by
the Chair, the Chief Executive Officer, the President, or any two directors, and noticed in
accordance with Section 4.9.

4.9. Notice. Notice of the annual meeting and any special meetings of the Board of
Directors shall state the date, place, and time of the meeting and shall be given to each director at
least four days before any such meeting if given by first-class mail or forty-eight hours before any
such meeting if given personally or by telephone, including a voice messaging system, or by
other electronic transmission such as e-mail, in compliance with Section 10.9 of these Bylaws.

4.10. Waiver of Notice. The transactions of any meeting of the Board of Directors,
however called and noticed and wherever held, shall be valid as though taken at a meeting duly
held after proper call and notice, if a quorum is present, and if, either before or after the meeting,
each of the directors not present provides a waiver of notice, a consent to holding the meeting, or
an approval of the minutes in writing, which may include electronic mail or facsimile transmitted
by a director in compliance with Section 10.9 of these Bylaws. The waiver of notice or consent
need not specify the purpose of the meeting. All waivers, consents and approvals shall be filed
with the corporate records or made a part of the minutes of the meeting. Notice of a meeting
shall also be deemed given to any director who attends the meeting without protesting the lack of
adequate notice before the meeting or at its commencement.

4.11. Quorum. A majority of the total number of directors then in office shall
constitute a quorum. 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 as otherwise provided in
Sections 4.12, 5.1, 7.3, 8.2, and 10.5, of these Bylaws or in the California Nonprofit Public
Benefit Corporation Law. A meeting at which a quorum is initially present may continue to
transact business notwithstanding the withdrawal of directors, if any action taken is approved by
at least a majority of the required quorum for such meeting.

4.12. Action Without a Meeting. Any action required or permitted to be taken by the
Board may be taken without a meeting if all members of the Board shall individually or
collectively consent to such action in writing. Such written consents shall be filed with the
minutes of the proceedings of the Board, and shall have the same force and effect as the
unanimous vote of such directors. Written consent shall include electronic mail or facsimile
transmitted by a director in compliance with Section 10.9 of these Bylaws.

4.13. Telephone and Electronic Meetings. Directors may participate in a meeting
through use of conference telephone, electronic video screen communication, or other electronic
transmission in compliance with Section 10.9 of these Bylaws so long as all of the following

apply:

(a) each director participating in the meeting can communicate with all of the other
directors concurrently, and



(b) each director is provided with the means of participating in all matters before the
Board, including the capacity to propose, or to interpose an objection to, a specific
action to be taken by the corporation.

4.14. Standard of Care. A director shall perform the duties of a director, including
duties as a member of any Board Committee on which the director may serve, in good faith, in a
manner such director believes to be in the best interest of this corporation and with such care,
including reasonable inquiry, as an ordinarily prudent person in a like situation would use under
similar circumstances.

In performing the duties of a director, a director shall be entitled to rely on information,
opinions, reports, or statements, including financial statements and other financial data, in each
case prepared or presented by:

(a) one or more officers or employees of the corporation whom the director believes
to be reliable and competent as to the matters presented,;

(b)  counsel, independent accountants, or other persons as to matters which the
director believes to be within such person's professional or expert competence; or

(¢) a Board Committee upon which the director does not serve, as to matters within
its designated authority, provided that the director believes such Committee merits
confidence;

so long as in any such case, the director acts in good faith after reasonable inquiry when the need
therefor is indicated by the circumstances and without knowledge that would cause such reliance
to be unwarranted.

Except as provided in Article VII, below, a person who performs the duties of a director
in accordance with this Section shall have no liability based upon any failure or alleged failure to
discharge that person's obligations as a director, including, without limiting the generality of the
foregoing, any actions or omissions which exceed or defeat a public or charitable purpose to
which a corporation, or assets held by it, are dedicated.

4.15. Inspection. Every director shall have the absolute right at any reasonable time to
inspect and copy all books, records, and documents, and to inspect the physical properties of this
corporation.

4.16. Compensation. The Board of Directors may authorize, by resolution, the
payment to a director of a reasonable fee for services and expenses as a director and for attending
meetings of the Board and Board Committees.

4.17. Compensation Review. The Board of Directors (or a Board Committee, as
defined in Section 5.1) shall review and approve the compensation packages (including all
benefits), if any, of the Chief Executive Officer, the President and the Chief Financial Officer,
only after determining that the compensation is just and reasonable. Such review and approval

-4-



shall occur when either officer is hired, when the term of employment of either officer is renewed
or extended, and when the compensation of either officer is modified, unless the modification
applies to substantially all of the employees of this corporation.

ARTICLE V

COMMITTEES

5.1. Board Committees. The Board of Directors may, by resolution adopted by a
majority of the directors then in office, create any number of Board Committees, each consisting
of two or more directors, to serve at the pleasure of the Board. Appointments to any Board
Committee shall be by a majority vote of the directors then in office. Board Committees may be
given all the authority of the Board, except for the powers to:

(a) set the number of directors within a range specified in these Bylaws;

(b) fill vacancies on any Board Committee;

(©) remove any director without cause;

(d) fix compensation of directors for serving on the Board or any Board Committee;
(e) amend or repeal these Bylaws or adopt new Bylaws;

® adopt amendments to the Articles of Incorporation of this corporation;

(2) amend or repeal any resolution of the Board of Directors which by its express
terms is not so amendable or repealable;

(h) create any other Board Committees or appoint the members of any Board
Committees; or

6] approve any merger, reorganization, voluntary dissolution, or disposition of
substantially all of the assets of this corporation.

Where it is not reasonably practicable to obtain approval of the Board before entering into
a self-dealing transaction, a Board Committee may approve such transaction in a manner
consistent with the requirements of Section 7.3 of these Bylaws; provided that, at its next
meeting, the full Board determines in good faith that the Board Committee's approval of the
transaction was consistent with the requirements in Section 7.3 and that it was not reasonably
practical to obtain advance approval by the full Board, and ratifies the transaction by a majority
of the directors then in office without the vote of any interested director.

5.2. Advisory Committees. The Board of Directors may establish one or more
Advisory Committees to the Board. The members of any Advisory Committee may consist of
directors or non-directors and may be appointed as the Board determines. Advisory committees

-5-



may not exercise the authority of the Board to make decisions on behalf of this corporation, but
shall be restricted to making recommendations to the Board or Board Committees, and
implementing Board or Board Committee decisions and policies under the supervision and
control of the Board or Board Committee.

5.3. Audit Committee. This corporation shall have an Audit Committee comprised of
one or more members, whose members shall be appointed by the Board of Directors and who
may include both directors and non-directors, subject to the following limitations: (a) a majority
of the members of the Audit Committee may not consist of members of the Finance Committee,
if any; (b) the chair of the Audit Committee may not be a member of the Finance Committee, if
any; (c) the Audit Committee may not include any member of the staff, including the Chief
Executive Officer, President or Chief Financial Officer; (d) the Audit Committee may not
include any person who has a material financial interest in any entity doing business with this
corporation; and (e) Audit Committee members who are not directors may not receive
compensation greater than the compensation paid to directors for their Board service.

If the Audit Committee includes only directors, it shall be deemed a Board Committee on
which the other directors may rely as provided in Section 4.14(c); otherwise, the Board of
Directors shall remain responsible for oversight and supervision of the Audit Committee as an
Advisory Committee.

The Audit Committee shall: (1) recommend to the Board of Directors the retention and,
when appropriate, the termination of an independent certified public accountant to serve as
auditor, (2) negotiate the compensation of the auditor on behalf of the Board, (3) confer with the
auditor to satisfy the Audit Committee members that the financial affairs of the corporation are in
order, (4) review and determine whether to accept the audit, and (5) approve performance of any
non-audit services provided to this corporation by the auditor’s firm.

5.4. Meetings.

(a) Of Board Committees. Meetings and actions of Board Committees shall
be governed by and held and taken in accordance with the provisions of Article IV of
these Bylaws concerning meetings and actions of the Board of Directors, with such
changes in the content of those Bylaws as are necessary to substitute the Board
Committee and its members for the Board of Directors and its members. Minutes shall
be kept of each meeting of any Board Committee and shall be filed with the corporate
records.

(b) Of Advisory Committees. Advisory Committees shall determine their
own meeting rules and whether minutes shall be kept.

The Board of Directors may adopt rules for the governance of any Board or Advisory
Committee not inconsistent with the provisions of these Bylaws.



ARTICLE VI

OFFICERS

6.1. Officers. The officers of this corporation shall be a Chair, a Chief Executive
Officer, a President, a Secretary, and a Chief Financial Officer. The corporation may also have,
at the discretion of the directors, such other officers as may be appointed by the Board of
Directors. Any number of offices may be held by the same person, except that neither the
Secretary nor the Chief Financial Officer may serve concurrently as the Chief Executive Officer,
President or Chair of the Board. The Chair shall be elected from among the directors of the
corporation.

6.2. Election. Except for the initial officers, who shall be designated by the
Designator, the officers of this corporation shall be elected annually by the Board of Directors,
and each shall serve at the pleasure of the Board, subject to the rights, if any, of an officer under
any contract of employment.

6.3. Removal. Subject to the rights, if any, of an officer under any contract of
employment, any officer may be removed, with or without cause, by the Board of Directors or by
an officer on whom such power of removal may be conferred by the Board of Directors.

6.4. Resignation. Any officer may resign at any time by giving written notice to this
corporation. Any resignation shall take effect on receipt of that notice by the Secretary or at any
later time specified by that notice and, unless otherwise specified in that notice, the acceptance of
the resignation shall not be necessary to make it effective. Any resignation is without prejudice
to the rights, if any, of this corporation under any contract to which the officer is a party.

6.5. Vacancies. A vacancy in any office for any reason shall be filled in the same
manner as these Bylaws provide for election to that office.

6.6. Chair. The Chair shall preside at all meetings of the Board of Directors, shall be
a member of all Board Committees, and shall have such other powers and duties as may be
prescribed by the Board or these Bylaws.

6.7.  Chief Executive Officer. The Chief Executive Officer of this corporation shall,
subject to control of the Board, generally supervise, direct, and control the business and other
officers of this corporation. The Chief Executive Officer shall have the general powers and
duties of management usually vested in the office of a chief executive officer of a corporation
and shall have such other powers and duties as may be prescribed by the Board or these Bylaws.

6.8. President. The President shall preside at all meetings of the Board of Directors
when the Chair is unavailable, shall be a member of Board Committees as determined by the
Chair, and shall have such other powers and duties as may be prescribed by the Board or these
Bylaws.

6.9. Secretary. The Secretary shall supervise the keeping of a full and complete
record of the proceedings of the directors, shall supervise the giving of such notices as may be



proper or necessary, shall supervise the keeping of the minute books of this corporation, and shall
have such other powers and duties as may be prescribed by the Board or these Bylaws.

6.10. Chief Financial Officer. The Chief Financial Officer shall supervise the charge
and custody of all funds of this corporation, the deposit of such funds in the manner prescribed
by the Board of Directors, and the keeping and maintaining of adequate and correct accounts of
this corporation's properties and business transactions, shall render reports and accountings as
required, and shall have such other powers and duties as may be prescribed by the Board or these
Bylaws.

ARTICLE VII

PROHIBITED TRANSACTIONS

7.1. Loans. Except as permitted by Section 5236 of the California Nonprofit Public
Benefit Corporation Law, this corporation shall not make any loan of money or property to, or
guarantee the obligation of, any director or officer; provided, however, that this corporation may
advance money to a director or officer of this corporation or any subsidiary for expenses
reasonably anticipated to be incurred in performance of the duties of such officer or director so
long as such individual would be entitled to be reimbursed for such expenses absent that
advance.

7.2.  Self-Dealing Transactions. Except as provided in Section 3 below, the Board of
Directors shall not approve or permit the corporation to engage in any self-dealing transaction. A
self-dealing transaction is a transaction to which this corporation is a party and in which one or
more of its directors has a material financial interest, unless the fransaction comes within
California Corporations Code Section 5233(b).

7.3. Approval. This corporation may engage in a self-dealing transaction if the
transaction is approved by a court or by the Attorney General. This corporation may also engage
in a self-dealing transaction if the Board determines, before the transaction, that (1) this
corporation is entering into the transaction for its own benefit; (2) the transaction is fair and
reasonable to this corporation at the time; and (3) after reasonable investigation, the Board
determines that it could not have obtained a more advantageous arrangement with reasonable
effort under the circumstances. Such determinations must be made by the Board in good faith,
with knowledge of the material facts concerning the transaction and the director's interest in the
transaction, and by a vote of a majority of the directors then in office, without counting the vote
of the interested director or directors.

7.4. Compliance with Private Foundation Rules. Any provision of these Bylaws or
the Articles of Incorporation of this corporation to the contrary notwithstanding, so long as this
corporation is deemed to be a "private foundation" as defined in Section 509 of the Internal
Revenue Code of 1986, as amended (the "Code"), this corporation:




(a) shall distribute its income for each taxable year (and principal, if necessary) at
such time and in such manner as not to subject this corporation to tax under
Section 4942 of the Code;

(b) shall not approve of, or engage in, any act of self-dealing as defined in
subsection (d) of Section 4941 of the Code;

() shall not retain any excess business holdings as defined in subsection (c) of
Section 4943 of the Code;

(d) shall not make any investments in such a manner as to subject this corporation to
tax under Section 4944 of the Code; and

(e) shall not make any taxable expenditure as defined in subsection(d) of
Section 4945 of the Code.

ARTICLE VIIX

INDEMNIFICATION AND INSURANCE

8.1. Right of Indemnity. To the fullest extent allowed by Section 5238 of the
California Nonprofit Public Benefit Corporation Law, this corporation shall indemnify and
advance expenses to its agents, in connection with any proceeding, and in accordance with
Section 5238. For purposes of this Article, "agent" shall have the same meaning as in Section
5238(a), including directors, officers, employees, other agents, and persons formerly occupying
such positions; "proceeding” shall have the same meaning as in Section 5238(a), including any
threatened action or investigation under Section 5233 or brought by the Attorney General; and
"expenses” shall have the same meaning as in Section 5238(a), including reasonable attorneys'
fees.

8.2. Approval of Indemnity. On written request to the Board of Directors in each
specific case by any agent seeking indemnification, to the extent that the agent has been
successful on the merits, the Board shall promptly authorize indemnification in accordance with
Section 5238(d). Otherwise, the Board shall promptly determine, by a majority vote of a quorum
consisting of directors who are not parties to the proceeding, whether, in the specific case, the
agent has met the applicable standard of conduct stated in Section 5238(b) or Section 5238(c),
and, if so, shall authorize indemnification to the extent permitted thereby.

8.3. Advancing Expenses. To the fullest extent allowed by Section 5238 of the
California Nonprofit Public Benefit Corporation Law, and except as otherwise determined by the
Board of Directors in specific instances, the Board shall authorize the advance of expenses
incurred by or on behalf of an agent of this corporation in defending any proceeding prior to final
disposition, if the Board finds that:

(a) the requested advances are reasonable in amount under the circumstances; and



(b)  before any advance is made, the agent will submit a written undertaking
satisfactory to the Board to repay the advance unless it is ultimately determined
that the agent is entitled to indemnification for the expenses under this Article.

Unless the Board finds compelling reasons to do otherwise, the undertaking shall be unsecured,
and no interest shall be charged on the obligation created thereby.

8.4. Ipsurance. The Board of Directors may adopt a resolution authorizing the
purchase of insurance on behalf of any agent against any liability asserted against or incurred by
the agent in such capacity or arising out of the agent's status as such, and such insurance may
provide for coverage against liabilities beyond this corporation's power to indemnify the agent
under law.

ARTICLE IX

GRANTS ADMINISTRATION

9.1. Purpose of Grants. This corporation shall have the power to make grants and
contributions and to render other financial assistance for the purposes expressed in this
corporation's Articles of Incorporation. Except as provided in Section 9.3, which applies solely
to the Board of Directors and not to Board Committees, all references to the Board of Directors
in this Article IX also applies to Board Committees.

9.2. Exclusive Power in_the Board of Directors. The Board of Directors shall have
exclusive control over grants, contributions, and other financial assistance given by this
corporation. The Board shall review all requests for funds and shall require that such requests
specify the use to which the funds will be put. If the Board approves a request for funds, the
Board shall authorize payment of such funds to the approved grantee.

9.3. Refusal; Withdrawal. The Board of Directors, in its absolute discretion, shall
have the right to refuse to make any grants or contributions, or to render other financial
assistance, for any or all of the purposes for which the funds are requested. In addition, the
Board, in its absolute discretion, shall have the right to withdraw its approval of any grant at any
time and use the funds for other purposes within the scope of the purposes expressed in this
corporation's Articles of Incorporation.

9.4. Accounting Required. The Board of Directors may require that grantees furnish
a periodic accounting to show that the funds granted by this corporation were expended for the
purposes that were approved by the Board.

9.5. Restrictions on_Contributions. This corporation shall retain complete control
and discretion over the use of all contributions it receives. Contributions received by the
corporation from solicitations for specific grants shall be regarded as for the use of this
corporation and not for any particular organization or individual mentioned in the solicitation.
This corporation may accept contributions earmarked by the donor exclusively for allocation to
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one or more foreign organizations or individuals only if the Board of Directors of this
corporation has approved in advance the charitable activity for which the donation was made.

ARTICLE X

MISCELLANEOUS
10.1. Fiscal Year. The fiscal year of this corporation shall end each year on June 30th.

10.2. Contracts, Notes, and Checks. All contracts entered into on behalf of this
corporation must be authorized by an officer of this corporation or the person or persons on
whom such power may be conferred by the Board from time to time, and, except as otherwise
provided by law, every check, draft, promissory note, money order, or other evidence of
indebtedness of this corporation shall be signed by Lawrence J. Stupski or Joyce Stupski, or the
person or persons on whom such power may be conferred by the Board from time to time.

10.3. Annual Reports to Directors. Within 120 days after the end of this corporation's
fiscal year, the Chief Executive Officer shall furnish a written report to all directors of this
corporation containing the following information:

(a) the assets and liabilities, including the trust funds of this corporation, as of the end
of the fiscal year;

(b)  the principal changes in assets and liabilities, including trust funds, during the
fiscal year;

(c) the revenue or receipts of this corporation, both unrestricted and restricted for
particular purposes, for the fiscal year;

(d)  the expenses or disbursements of this corporation, for both general and restricted
purposes, for the fiscal year;

(¢) any transaction during the previous fiscal year involving Fifty Thousand Dollars
($50,000.00) or more between this corporation and any of its directors or officers,
and the amount and circumstances of any indemnifications or advances aggregating
more than Ten Thousand Dollars ($10,000.00) paid during the fiscal year to any
director or officer of this corporation. The report must disclose the names of the
interested persons involved in such transaction, stating such person's relationship
to this corporation, the nature of such person's interest in the transaction and, where
practicable, the value of such interest.

The foregoing report shall be accompanied by any report thereon of independent accountants or,
if there is no such report, the certificate of an authorized officer of this corporation that such
statements were prepared without an audit from the books and records of this corporation.
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10.4. Required Financial Audits. This corporation shall obtain a financial audit for
any tax year in which it receives or accrues gross revenue of $2 million or more, excluding grant
or contract income from any governmental entity for which the governmental entity requires an
accounting. Audited financial statements shall be available for inspection by the Attorney
General and the general public within nine months after the close of the fiscal year to which the
statements relate, and shall remain available for three years, by (1) making them available at the
corporation’s principal, regional, and district offices during regular business hours, and (2) by
either mailing a copy to any person who so requests in person or in writing or by posting them on
this corporation’s website.

10.5. Amendments. The vote of a majority of the directors then in office or the
unanimous written consent of the directors shall be required to adopt a bylaw amendment. No
amendment to these Bylaws shall be valid or become effective without the written consent of the
Designator or an authorized representative of the Designator.

10.6. Governing Law. In all matters not specified in these Bylaws, or in the event
these Bylaws shall not comply with applicable law, the California Nonprofit Public Benefit
Corporation Law as then in effect shall apply.

10.7. Incapacity. A Designator shall be deemed to be “Incapacitated” if (a) a
conservator of the person or estate is acting on behalf of the individual, (b)the court has
determined that the individual is incompetent or lacks capacity, or (c) the agent designated in the
individual’s power of attorney for health care (including the person appointed by the individual
as his or her health care agent in an advance health care directive), or one licensed physician who
is the individual’s attending physician or primary care physician, has declared in writing under
penalty of perjury that in his or her opinion the individual is substantially unable to manage his or
her financial resources or resist fraud or undue influence.

10.8. Waiver of Privilege. The Designator, by signing below, hereby voluntarily
waives any physician-patient privilege that may exist in such Designator's favor, and authorizes
physicians to examine the Designator and disclose his physical or mental condition in order to
determine such Designator's incapacity or capacity for purposes of these Bylaws.

10.9. Electronic Transmissions. Unless otherwise provided in these Bylaws, and
subject to any guidelines and procedures that the Board of Directors may adopt from time to
time, the terms “written” and “in writing” as used in these Bylaws include any form of recorded
message in the English language capable of comprehension by ordinary visual means, and may
include electronic transmissions, such as facsimile or email, provided (i) for electronic
transmissions from the corporation, the corporation has obtained an unrevoked written consent
from the recipient to the use of such means of communication; (ii) for electronic transmissions o
the corporation, the corporation has in effect reasonable measures to verify that the sender is the
individual purporting to have sent such transmission; and (iii) the transmission creates a record
that can be retained, retrieved, reviewed, and rendered into clearly legible tangible form.

Dated: Aprl _ , 2013

Lawrence J. Stupski, Designator
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CERTIFICATE OF SECRETARY

1 certify that I am presently the duly elected and acting Secretary of The Stupski Family
Foundation, a California nonprofit public benefit corporation, and the above Bylaws, consisting
of 13 pages, including this Certificate of Secretary, are the Bylaws of this corporation as adopted
by the Board of Directors by Unanimous Written Consent in Lieu of a Special Meeting of the
Board of Directors on April %, 2013.

Dated: April 3,2013 "I{\{cﬂfﬁté & i 4~
Karie Dewan, Secretary
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
STUPSKI FOUNDATION

a California non-profit public benefit corporation

The undersigned, Joyce L. Stupski, Designator of Stupski Foundation (the “Foundation”), hereby
approves the attached amendment of the Bylaws of the Foundation as adopted by the Board of
Directors of the Foundation.

Dated: "\.mer*?/ 20,2014




CERTIFICATE OF SECRETARY OF
STUPSKI FOUNDATION

I, the undersigned, do hereby certify that:

(1)  Tam the duly elected and acting Secretary of Stupski Foundation, a California
non-profit public benefit corporation; and

(2)  The attached resolutions, comprising one (1) page, constitute resolutions
amending the Bylaws of said corporation as duly adopted by the Board of Directors of said
corporation on _~Janaany RF 20 14, and approved by the Designator of said corporation on

- ““?)’ 3| 72014,

IN WITNESS WHEREOF, I have hereunto subscribed my name this_3{ day of

g hng an% _,2014.

Karie Dewan
Secretary
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WHEREAS, the Board of Directors (the “Board”) has adopted a resolution to
change the fiscal year of the Foundation from a June 30 fiscal year to a calendar year;

WHEREAS, the Board desires to amend the Bylaws of the Foundation (the
“Bylaws”) to reflect the change to the Foundation’s fiscal year; and

WHEREAS, Section 10.5 of the Bylaws provide that the Bylaws may be
amended by the unanimous written consent of the Board, with the written consent
of the Designator or an authorized representative of the Designator;

NOVW, THEREFORE, BE IT RESOLVED, that, subject to obtaining the
written consent of the Designator, Section 10.1 of the Bylaws be, and the same
hereby is, deleted in its entirety and replaced with the following:

10.1  Fiscal Year. The fiscal year of this corporation shall
be the calendar year.

RESOLVED FURTHER, that the officers of the Foundation, and each of them,
is hereby authorized and directed to solicit the written approval of the Designator
to the foregoing amendment to the Bylaws and to deliver the same to the
Secretary of the Foundation; and

RESOLVED FURTHER, that, upon receipt of the written approval of the
Designator to the foregoing amendment to the Bylaws, the Secretary of the
Foundation is hereby authorized and directed to certify the amendment to the
Bylaws so approved as an amendment to the Bylaws of the Foundation and to
place such certified amendment in the Foundation’s minute book.

4307-1\1991040v! -2-




ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
v+ o STUPSKIFOUNDATION
IN LIEU OF SPECIAL MEETING

The undersigned, being all of the directors of STUPSKI FOUNDATION, a California public
benefit corporation (the “Foundation™), pursuant to authority to act without a meeting in accordance
with Section 5211(b) of the California Corporations Code and 4.12 of the Bylaws of the Corporation,
consent to the taking of the following actions and adopt the resolutions set out below. This written
consent of the Board of Directors is in lieu of a special meeting of the Foundation’s Board of
Directors, and all of the actions taken and resolutions set out below shall have the same force and
effect as if they were taken or adopted at such special meeting.

WHEREAS, there has been presented to and considered by the Board a proposal to amend
the Bylaws of the Foundation to add provisions for a successor Designator and to eliminate the
Council in the form attached hereto as Exhibit A;

NOW, THEREFORE: BEIT RESOLVED, that the amendment to the Bylaws in the form
attached hereto be, and it hereby is, approved and adopted in all respects.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Written Consent .

of the Board of Directors of the Foundation as of the date set forth below. This Unanimous Written
Consent may be signed in counterpatt.

Dated: 5//[ // 2015 — 7%/%%
Dated: é/Jﬂréra

Dated: ¢ /5]/5

==
/ﬁ@ﬂz" 5" B. DOMARTINL, IIL, Direstor

KELVIN TAKETA, Director

Dated:

4307-1\1722308v1
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ACTION BY UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
STUPSKI FOUNDATION
IN LIEU OF SPECIAL MEETING

The undersigned, being all of the directors of STUPSKI FOUNDATION, a California public
benefit corporation (the “Foundation”), pursuant to authority to act without a meeting in accordance
with Section 521 1(b) of the California Corporations Code and 4.12 of the Bylaws of the Corporation,
consent to the taking of the following actions and adopt the resolutions set out below. This written
consent of the Board of Directors is in lieu of a special meeting of the Foundation’s Board of
Directors, and all of the actions taken and resolutions set out below shall have the same force and
effect as if they were taken or adopted at such special meeting.

WHEREAS, there has been presented to and considered by the Board a proposal to amend
the Bylaws of the Foundation to add provisions for a successor Designator and to eliminate the
Council in the form attached hereto as Exhibit A;

NOW, THEREFORE, BE IT RESOLVED, that the amendment to the Bylaws in the form
attached hereto be, and it hereby is, approved and adopted in all respects.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Written Consent
of the Board of Directors of the Foundation as of the date set forth below. This Unanimous Written
Consent may be signed in counterpart.

Dated:

LAWRENCE J. STUPSKI, Director
Dated:

JOYCE STUPSKI, Director
Dated:

JAMES G.B. DeMARTIN]I, I1I, Director

Dated: W ﬁ’/' 02/ .

KELVIN TAKETA, Director
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fom 8868 Application for Extension of Time To File an

(Rev.January 2013) Exempt Organization Return OMB No. 1545-1709
Department of the Treasury

Intemnal Revenue Service P File a separate application for each retum.

e [f you are filing for an Automatic 3-Month Extension, complete only Partland check thisbox _ . . . . . .......... | |_§_|

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 980-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 Chanties & Nonprofits

I Automatic 3-Month Extension of Time. Only submit original (no copies needed).
A corporation required to file Form 890-T and requesting an automatic 6-month extension - check this box and complete
P TONY . . . .\t et et e e et e e e e e e e e e e e e e e »[]

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 retumns.

Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
Type or
print STUPSKI FOUNDATION 68-0397103
z“e %Y :h?' Number, street, and room or sutte no. lfa P O box, see instructions Social secunty number (SSN)
ue date tor
filing your 90 NEW MONTGOMERY STREET, STE 315
fe“;rfﬂ&see City, town or post office, state, and ZIP code For a foreign address, see instructions.
ms Ions
SAN FRANCISCO, CA 94105

Enter the Return code for the return that this application is for (file a separate application for each return)

Application Return | Application Return
Is For Code |IsFor Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (indvidual) 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) 06 Form 8870 12

e The books are in the care of » KARIE DEWAN

Telephone No. » 415 536-4210 EAX No.

¢ [f the organization does not have an office or place of business in the United States, check thisbox | ., . . . ... ...... > I:I

e |[f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If thisis

for the whole group, check thisbox . _ ., .. > D . If it is for part of the group, check thisbox_ , ., . .. > |_| and attach

a list with the names and EINs of all members the extension is for.

1 1request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time

until 02/17 ,20 14 | to file the exempt organization return for the organization named above The extension is
for the organization's refurn for
»| | calendar year20__ or
> tax year beginning 07/01 ,2012 | and ending 06/30 ,2013

2 I the tax year entered in line 1 is for less than 12 months, check reason D Initial return |___] Final return
Change in accounting period

3a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 60683, enter the tentative tax, less any
nonrefundable credits See instructions. 3al$ 221,426.
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3b|$ 126,426.
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions. 3cl$ 95,000.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)
JsA
2F8054 2 000
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