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SCANNED FEB 2 2 2016

Forg 990'PF

Department of the Treasury
" intemal Revenue Service

Return of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
> Do not enter social security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

For calendar year 2014 or tax year beginning

07/01, 2014, and ending

2014

Open to Public Inspection

06/30,2015

Name of foundation

A Employer identification number

BARNHILL FAMILY FOUNDATION 45-4917069
Number and street (or P O box number if mail is not delivered to street address) Room/suite B Telephone number (see instructions)
(800) 839-1754

FOUNDATION SOURCE 501 SILVERSIDE RD

City or town, state or province, country, and ZIP or foreign postal code

WILMINGTON, DE 19809-1377
G Check all that apply Initial return
Final return

Address change

Name change

Inihial return of a former public chanty
Amended return

H Check type of organization m Section 501(c)(3) exempt private foundation
Section 4947(a)(1) nonexempt chantable trust

Other taxable private foundation

computation

| Far market value of all assets at
end of year (from Part ll, col (c), Iine

J Accounting method [_Xl Cash |_| Accrual
|:| Other (specify)

C If exemption application is
pending, check here

D 1 Foreign organizations, check here. .

»[]

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

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

F If the foundation 1s in a 60-month termination
under section 507(b){1}{B), check here

]

16) » $ 11,334,372. (Part |, column (d) must be on cash basis )
i d) Disbursements
gga/z'salzozt’g?: 33;35“(?7)?;2)),‘?:: (sd)(T e (aégznill;epz?d (b) Net investment (c) Adjusted net ( )for charitable
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) . 100 ’ 690.
2 oneck i [_] fihefoundaton s not requred o
3 Interest on savings and temporary cash investments. 161 161.
4 Dividends and interest from secunties . . . . 235,150. 235,150.
5a Grossrents . . . . . 0 v v i v e e s e e ..
b Net rental income or (loss)
g 6a Net gain or (loss) from sale of assets not on fine 10 296,533.
§| P Srozs tmespreetoral 3,020, 059.
2| 7 Capital gain net ncome (from Part IV, Ine 2) . 336,142.
e 8 Net short-term capitalgan. . . . . . .. ..
9 Income modificatons « « - . - . . . ... — —te— i
108 eesteEma T, C EECRIVEY oo
b Less Costof goods sold “ - =] ieh i
c Gross profit or (loss) (attach schedule) , ., , . \‘L \ ~ sAap hQ 9
11  Other income (attach schedule) , . . . . . . \\'® FFB Lo cuw ﬁ@ "K
12  Total. Add lines 1 through 11 . « . « . . . . 632,534. 571,453. =y Y
13 Compensation of officers, directors, trustees, etc | | 0 “ %: i I ﬁT
§ 14 Other employee salariesandwages . . . . . “ VI =2 ]
S[15  Pension plans, employee benefits . . . . . .
216a Legal fees (attach schedule) . . . . . .. ..
l': b Accounting fees (attach schedule) , . . ., . .
.E ¢ Other professional fees (attach schedule).[.1] 57,465. 46,465. 11,000.
g 17 Interest. « v v v v v v b e e e
%’ 18 Taxes (attach schedule) (see instructions){ 2 ]. 4,200.
E 19 Depreciation (attach schedule) and depletion.
3 20 OCCUPANCY « = = = 4 & o s o s s s = = s a s
|21 Travel, conferences, andmeetings . . . . . .
5 22 Prntingandpublicatons . . . .. ... ..
g 23  Other expenses (attach schedule) ATCH .3, . 56,260. 56,260.
w|24 Total operating and administrative expenses.
'g Addlines 13 through 23. » « v v v« « . . . 117,925. 46,465. 67,260.
Q]25 Contributions, gifts,grantspad . . . . . . . 462,000. 462,000.
26 Total exp and disbt Add lines 24 and 25 579,925. 46,465. 529,260.
27  Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements . . 52 I3 60 9 .
b Net investment income (if negative, enter -0-) 524,988.
¢ Adjusted net income (if negative, enter -0-). .
Jsa For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2014)
4E1410 1 000

Gl




Form 980-PF (2014)

BARNHILL FAMILY FOUNDATION

45-4917069 Page 2

Attached schedules and amounts in the Beginning of year End of year
Balance Sheets description column should be for end-of-year
amounts only {See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
* 1 Cash-non-nterest-bearing , . . . .. .. ... .......
2 Savings and temporary cash Investments . . . . . ... ... 174,199. 180,031. 180,031.
3 Accountsrecewvable®» __ _ _______ _____________]
Less allowance for doubtful accounts » _ _ _ _ _ _ ______
4 Pledges receivable »_ ___ ______ ______________1
Less allowance for doubtful accounts » _ __ _ __ ____ __ _
5§ Grantsreceivable |, . . . .. .. .0 e e e e
6 Recelvables due from officers, directors, trustees, and other
disqualfied persons (attach schedule) (see instructions) | | , .,
7 Other notes and loans receivable (attach schedule) » _ _ _ _ |
Less allowance for doubtfutaccounts » _ _ _ _ _ _ __ ___ _
% 8 Inventoriesforsaleoruse _ . . . . . . . .. ... .....
@1 9 Prepaid expenses and deferredcharges ., . . .. ... ....
<|10a investments-US and state govemment obligations (attach schedule),
b Investments - corporate stock (attach schedule) ATCH 4 = 9,869,561. 9,916,338. 11,154,341.
¢ Investments - corporate bonds (attach schedule), , , . . ...
11 Investments - land, buildings, >
and equipment basis = 000l0
Less accumulated depreciation
(attach schedule) = = e e
12 Investments - mortgageloans . . . . . . . . 0 000 0.
13 Investments - other (attach schedule) . . ., ., . . ... ...
14 Land, bulldings, and [
equipment basis 0000 ¥ e —
Less accumulated depreciation .
(attach schedule) = == e
15 Other assets (descnbe »___ _ _ _ __ _ _ __ _ ________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepagei,iteml) . . . . . ... ..... 10,043, 760. 10,096,369. 11,334,372.
17  Accounts payable and accruedexpenses | . . . .. . ...
18 Grantspayable | ., .. ...............
@19 Deferredrevenue . . .. .. .. ... ...
g 20 Loans from officers, directors, trustees, and other disqualiffied persons
:@ 21 Mortgages and other notes payable (attach schedule) . |, | | .
<22 Other habilities (describe » _ o ____ )
23  Total habilities (add lines 17 through22) . . . . . . . . . . . 0 q
Foundations that follow SFAS 117, check here, >|_|
» and complete lines 24 through 26 and lines 30 and 31.
é 24 Unrestricted . . . . . . . 4 i e e e s e e e e e e
§|25 Temporarilyresticted . . .. ... ... ...,
g 26 Permanentlyrestricted - « « - ¢« .+ - 2 a0 00000 o
2 Foundations that do not follow SFAS 117, . . . P X
- check here and complete lines 27 through 31.
;_, 27  Capital stock, trust principal, orcurrentfunds | | _ . . . . ..
g 28  Pad-in or capital surplus, or land, bldg , and equipmentfund | | | | |
2 29 Retained earnings, accumulated income, endowment, or other funds , 10,043,760, 10,096,369.
E 30 Total net assets or fund balances (see instructions), , , . . . 10,043,760. 10,096,369.
31 Total liabilittes and net assets/fund balances (see
INSHIUCHONS) + « v 4 v w v @ = o o o o o a & o o o o« o o o 10,043,760. 10,096, 369.

Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return)

Analysis of Changes in Net Assets or Fund Balances

Enter amount from Part |, ine 27a

oo b wN
>
a
o
=
®
»
=Y
N
Y
3
a
w

Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), lne 30 . . . .

10,043,760.

52,609.

10,096, 369.

| |H|WIN|=

10,096,369.

JSA
4E1420 1 000

Form 990-PF (2014)




BARNHILL FAMILY FOUNDATION 45-4917069
Form 990-PF (2014) L 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, ngg"é a(‘g)qelérlé% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) P-Rurchasel (mo’, day, yr ) (mo, day, yr)
1a SEE PART IV SCHEDULE

b

c

d

e

() Gros sl prce (0 Depreciaton ahoued e ooanet oo e o)

a

b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
OF WV asof 1273169 0 pdsis bave ) Brosssat a0 e )"

a

b

c

d

e

If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part I, lne 7 } 2 336,142.
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) If (loss), enter -0- in }
Part ], INe 8 . . . . . o . i i i e e e e e e e e e e e e e e e e e e e w e e e e . 3 0

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

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

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

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

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

|:] Yes No

1 Enter the appropnate amount in each column for each year, see the instructions before making any entries

Base pennd (b) ) Distribution rat

Calendar y::f(gigx yeﬁisgmnmg in) Adjusted qualrfying distnbutions Net value of nonchantable-use assets (col (,_')s)tzw:};%nbr?égl ©)

2013 308,634. 10,934,392. 0.028226

2012 15,172. 5,230,124. 0.0029%901

2011

2010

2009
2 Totalofline 1, column(d), . ., . .. ... ... ittt e ettt e 2 0.031127
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 flessthanS5years . . . ... ... .. 3 0.010376

4 Enter the net value of noncharitable-use assets for 2014 from Part X, Ine 5., . . . ... ... 4 11,427,471,
5 Multiply ln@ 4by e 3 . . . o o ittt it it e e e e e e 5 118,571.
6 Enter 1% of net investment income (1% of Partl,ne27b) . . . . . . . « . o ot ot 0 v o 6 5,250.
7 ADAINES 5and 6 . . . . . ittt e e e e e e e e e e e e 7 123,821.
8 Enter qualfying distributions from Part XIl, ine4 . . . . 8 529,260.

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

Part VI instructions

JSA
4E1430 1 000

Form 990-PF (2014)




Form 990-PF (2014) BARNHILL FAMILY FOUNDATION 45-4917069

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 4840(d)(2), check here > I:_I and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _ _ __ _ _ (attach copy of letter if necessary - see Instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 5,250.
here » andenter 1% of Part,LIin€27b . . . . . . . 4 ¢ v i i b e e e e e e e e e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AAINES 18N 2, & o i vt e ettt e e e e e e e e e e e e e e e e e e 3 5,250.
4 Subtitie A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | | | 4 0
5 Tax based on investment income. Subtract line 4 fromline 3 If zeroorless,enter-0- , . . . ... ...... 5 5,250.
6 Credits/Payments
a 2014 esttimated tax payments and 2013 overpayment credited to 2014. . . . 6a 5,339.
b Exempt foreign organizations - taxwithheldatsource. . . . .. . ... ... 6b
¢ Tax paid with application for extension of time to file (Form 8868), , , . . . . 6¢c
d Backup withholding erroneouslywithheld . . . . . . . . ... . ...... 6d
7 Total credits and payments Add INes 6athrough 6d . « « & v v vt v v v v v e e e e e e e e e e e e 7 5,339.
8 Enter any penalty for underpayment of estimated tax Check here - if Form 2220 1s attached ., . . . . .. 8
9 Tax due If the total of ines 5 and 8 1s more than line 7, enteramountowed . . , . ... ... ... ... > 9
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpad , ., . . , . .. .. »| 10 89.
Enter the amount of line 10 to be Credited to 2015 estimated tax P> 89. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaIgn?. . . . . . . . L i d h h e b e e h e e e s e e e s 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 definition)?, . . . . . . . L . L i i it e et e ke s e e e e e e e e e e e e e e e e e 1b X
If the answer is “Yes" to 1a or 1b, attach a detailed descnption of the activities 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? | | | . . L L . . . . i it e s e e e o s et e ot a e e e et ee ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation P $ (2) On foundation managers P $
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 reportedtothe IRS?, . . . . . . ... ... ... 2 X
If "Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? If "Yes,” attach a conformed copy of thechanges , _ , . . . . ... .. 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more dunngtheyear?, . . . . . . . . . .. . .. .. 4a X
b If "Yes," has it filed ataxreturnon Form 990-T forthis year? | | . | . . . . & i i & i i i e s e m e e e e e m e e 4b
5 Was there a iquidation, termination, dissolution, or substantial contracton duringtheyear?, . . . . . . .. ... ... ... 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 iInthe governingInstrument? . . . . . . . 4 v 4 v v v v e o v s o 0 o 0 8 s o s o s 0 s 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If “Yes, " complete Part I, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t i1s registered (see instructions) P
D
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 . . . . . . . .. . . ... .. 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2014 or the taxable year beginning in 2014 (see instructions for Part XIV)? /f "Yes,”
COMPIBte Part XIV . . . . v it e e e e e e e e e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantal contributors during the tax year? If “Yes,” attach a schedule histing their
Names and @UAMESSES v . « « - v . 4 4 4 4 4 4 e e e e e e e e e e s« s s s« s e e s e s s e e s s s m e e e e e e w e w 10 X
Form 990-PF (2014)
JSA

4E1440 1 000




Form 990-PF (2014) BARNHILL FAMILY FOUNDATION 45-4917069 Page 5
Statements Regarding Activities (continued)
11 ‘At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
* meaning of section 512(b)(13)? If "Yes," attach schedule (see Instructions), . . . . . . . . & &« i i i v it v v v s e e v e 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see instructions) . . , . .. .. . . . ATCH 5 ... ...... 12 | X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton? [ 13 X
Websiteaddress B N/A
14 The books are in care of p_FOUNDATION SOURCE Telephoneno »_800-839-1754 =
Locatedat 501 SILVERSIDE ROAD, SUITE 123 WILMINGTON, DE _______ ziP+4 »_ 19809-1377
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here. . . . .. .. .. .. PU
and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . . . . .. . ... .. » 15 |
16 At any time durning calendar year 2014, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account In a foreign Country? . ., . . . . . . . .ttt e e e e e e e e e e e e e, 16 X
See the Instructions for exceptions and filing requirements for FNCEN Form 114, (formerly TD F 90-221) |If
"Yes," enter the name of the foreign country p
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a Durning the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? | | . . . . . .. D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErson? . . . L . . L. L . L i e i e e e e e e e e e e e e e e e e Yes No
(3) Furmish 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)? . | . L L L L .t i et e e e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" If the
foundation agreed to make a grant to or to employ the official for a pernod after
termination of government service, If terminatingwithin 90days ), . . . . . . ... .. .. ... l:l Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? . . . . . . . .. oL Lo . 1b
Organizations relying on a current notice regarding disaster assistancecheckhere, . , , . . . . ... .. .. » I::'
¢ Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20142 | . . . . . . L L . i e e e e e e e e e 1c X
2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2014, did the foundation have any undistributed income (lines 6d and
6e, Part XllI) for tax year(s) beginning before 20142 _ | | . . . . L. e e e e e e e e e e e e e I:I Yes No
If "Yes," listtheyears » _ _________ e M~ e
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-see INStruUChONS ) . . . . . . . . i i i i v i i e e e e e e e 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ e e e e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany timedunngtheyear? | | . . . . . L .. . L . L e e e e e e e e e e e D Yes No
b If "Yes,” did it have excess business holdings In 2014 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year fwst phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1 2014 ) | . . . . . . . . . it it e e e e e m e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? | 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from teopardy before the first day of the tax year beginning in 20142 | 4b X

Form 990-PF (2014)

JSA
4E1450 1 000




Form 990-PF (2014) BARNHILL FAMILY FOUNDATION 45-4917069 Page 6
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?. . . . . . l:] Yes No
(2) Influence the outcome of any specific pubhic election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive?. . . . . v @ . i v h h e e e e e e e e e e . Yes No
(3) Provide a grant to an individual for travel, study, or other smilar purposes? . . . . . . . . . . . Yes No
(4) Provide a grant to an organization other than a charitable, etc, organization described in
section 4945(d)(4)(A)? (SEEINSITUCHIONS). & & « v v 4 v v v v v e e e e e e e e e e e D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenoranmals? . . . . . . ... ... .... I:l Yes No
b If any answer 1s "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
Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . ... .. ... .. ... | D
c |If the answer 1s "Yes" to question 5a(4), does the foundation claam exemption from the tax
because it maintained expenditure responsibility forthegrant?. . . . . . . . . . . .o 0L Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonal benefitcontract? . . . . . . L L L. L. e e e e e e e e e e e e e Yes No
b Dud the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? . . . . ... ... 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 __If "Yes " did the foundation receive any proceeds or have any net income attnbutable to the transaction?. . . . . . . . . . 7b

Part Vill 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,
enter -0-)

(a) Name and address

employee benefit plans
and deferred compensation

{d) Contributions to

{e) Expense account,
other allowances

2 Compensation of five highest-paid employees
"NONE."

{(other than those included on line 1

- see instructions). If none, enter

(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

plans and deferred

employee benefit

compensation

(e) Expense account,
other allowances

JSA
4E1460 1 000

Form 990-PF (2014)




BARNHILL FAMILY FOUNDATION 45-4917069

Form 990-PF (2014)

Page 7

FT A"} 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 service (c) Compensation
ATCH 7 56,260.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . .. ... ... ...... >
L)Y Summary of Direct Charitable Activities
List the foundation’s four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of
organzations and other beneficianes served, conferences convened, research papers produced, etc Expenses
1N/
2
=
A .,
PartIX-B 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
1 _NONE
2

Jsa
4E1465 1 000

Form 990-PF (2014)



BARNHILL FAMILY FOUNDATION

Form 990-PF (2014)
" Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

45-4917069
Page 8

see instructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes
a Average monthly fair market value of SBCUMNES . . . . . . o o v v v v v e e e et e e e e 1a 11,370,303.
b Average of monthly cashbalances. . . . . . ... ... ... ..ttt uueenennnnenan 1b 231,190.
¢ Fair market value of all other assets (see INStructions), . . . . . . . . . . . i v v i i v e e e e e e o 1c
d Total(addlines1a,b,andc) ., . . . . . . . .. ... . i e e e e 1d 11,601,493,
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) _ . _ . . . . . . ... .. .. .. .. I 1e
2 Acquisition indebtedness applicable to hne 1 assets . . . . ..., 2
3 SUbtraCt Ilnezfrom Ilne 1d ---------------------------------------- 3 11'601’493.
4 Cash deemed held for charitable activites Enter 1 1/2% of line 3 (for greater amount, see
T T e 4 174,022.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV,line 4 | 5 11,427,471.
Minimum investment return. Enter5%of line 5 . . . . . . . . . ... e c e e e e e e 6 571,374.
Distributable Amount (see Instructions) (Section 4942())(3) and (J}(5) private operating foundations
and certain foreign organizations check here p E] and do not complete this part )
1  Minimum investmentreturnfrom Part X, line 6 . . . . . v v o 0 i i i i e e e e e e s 1 571,374.
2a Taxon investment income for 2014 from Part VI, ine5 . , . . . . . 2a 5,250.
b Income tax for 2014 (This does not include the tax from Part Vi), , | 2b
C AddINEsS 28 and 2D | . . . . . L .. e e e e e e 2¢c 5,250
3 Distributable amount before adjustments Subtractline 2cfromlne 1 . . . . . ... ... ...... 3 566,124.
4 Recoveries of amounts treated as qualifying distributions | _ _ . . _ . . .. ... ... ... .. ... 4
5 AAAINES 3aNd 4, . . . . . 5 566,124.
6 Deduction from distributable amount (see Instructions), . . . . . . . . . . . . it e e e e 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part XlII,
1LY S S PP 7 566,124.
Qualifying Distributions (see Iinstructions)
1 Amounts paid (including administrative expenses) to accomphsh charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d),lne26 _ _ ., ., . .. ........ 1a 529,260.
b Program-related investments - total from Part IX-B . . L. . 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | | | . . i i e e e e e e e e e e e e e e e e e 2
3 Amounts set aside for specific chantable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) . . . . . L. 3b
4 Qualfying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xill, ine 4 | 4 529,260.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part I, line 27b (see nstructions) _ . . . . . . . . . . s e e e e e e e e e e 5 5,250.
6 Adjusted qualifying distributions. Subtract ine 5 fromlme 4 ... ... ... ... 6 524,010.
Note. The amount on line 6 will be used in Part V, column (b), In subsequent years when calculating whether the foundation
quatlifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2014)
JSA

4E1470 1 000




BARNHILL FAMILY FOUNDATION 45-4917069

Form $90-PF (2014) Page 9
- EEXTEM Undistributed Income (see instructions)

(a) (b) (c) (d)

1 Distributable amount for 2014 from Part XI, Corpus Years prior to 2013 2013 2014
L 566,124.
2 Undstnbuted income, if any, as of the end of 2014
a Enteramount for2013only , , ., . ... ... 417,516,
b Total for prioryears 20_12 20_11 20 10
3 BExess distnbutions carryover, if any, to 2014
a From2009 , , . ...
b From2010 _ ., ..
¢ From2011 . . ..
d From2012 _ , ., ...
e From2013 , ., ., ...
f Total of ines 3athroughe _ , . . . ... ...
4 Qualifying distributions for 2014 from Part XlI,
ned » § 529,260.
a Applied to 2013, but not more than line2a _ | | 417,516.

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 2014 distnbutable amount _ . , . 111,744.
e Remaning amount distributed out of corpus
5 Bxess distributions carryover applied to 2014 |
(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:
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' undistributed
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previouslyassessed . . . . . . . .

d Subtract lne 6¢ from line 6b Taxable
amount - seeinstructons _ , , . . . ... ...

e Undistributed income for 2013 Subtract line
4a from lne 2a Taxable amount - see
Instructions . . . . . . 0 L0l e e e e e

f Undistributed income for 2014 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted iNn2015 . . . . . v e s e e e e 454, 380.

7 Amounts treated as distnibutions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (Electon may be
required - see Instructions)

8 Bxess distributions carryover from 2009 not
applied on line 5 or ine 7 (see instructions) _ _

9 Excess distributions carryover to 2015.
Subtract lines 7 and 8 fromline6a , , , ., . . . 0
10 Analysis of ine 9
Excess from 2010 ., ., .
Excess from 2011 |, . .
Excess from 2012 . . .
Excess from 2013 . . .
Excess from 2014 . . .

[ 2 - S T -

Form 990-PF (2014)

JSA
4E1480 1 000




Form 990-PF (2014) BARNHILL FAMILY FOUNDATION 45-4917069 Page 10

Private Operating Foundations (see instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that 1t 1s a private operating
. foundation, and the ruling I1s effective for 2014, enter the date of theruing .~ _ . . . . ... .. >
b Check box to indicate whether the foundation 1s a private operating foundation described in section I 4942())(3) or | I 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a) 2014 (b) 2013 {c) 2012 (d) 2011
| or the minimum investment
retum from Part X for each
yeariisted = = . . ..
b 85%oflne2a ., .. ..

€ Qualifying distnbutions from Part
XIl, line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct
of exemptactiviktes . . . . .

€ Qualfying distributions made
directly for active conduct of
exempt activities Subtract line
2d fromline2¢ |, |, ., .
3 Complete 3a, b, or ¢ for the
alternatve test relied upon
a "Assets" alternative test - enter

(1) Value of all assets ., , .
(2) value of assets qualifyng
under section
43420)ABY. « . . .
b “Endowment” alternatve test-
enter 2/3 of minimum nvest-
ment retum shown in Part X,
line 6 for each year listed, , .

€ "Suppon" alternative test - enter

(1) Total support other than
gross Investment income
{interest, dividends, rents,
payments on secunties
loans (secton 512(a)(5)),
orroyaltes), . . . . .

(2) Suppot from general
public and 5 or more
exempt organizatons as
provided In section 4942
[011(=)1(T) I

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

4) Gross investment ncome
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year - see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions 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 8
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

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

Check herebD if the foundation only makes contributions to preselected charitable organizations and does not accept
unsohcited 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

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed
ATCH 9
b The form in which applications should be submitted and information and materials they should include

SEE LINE 2A
¢ Any submission deadlines

SEE LINE 2A

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

SEE LINE 2A
4E14§%A1 000 Form 990-PF (2014)




BARNHILL FAMILY FOUNDATION 45-4917069
Form 990-PF (2014) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "srhe:\:y :ae:; Irsefar‘tu::r:\d;:::l‘taol' F::Jarlggtgn Purpose of grant or Amount
Name and address (home or business) any foundaton manager | ecipient contribution
a Paid during the year
ATCH 10
TOtAl + v v v v e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e s a e e e e s e s e e e » 3a 462,000.
b Approved for future payment
TORAE « v v v e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e » 3b

JSA
4E1491 1 000

Form 990-PF (2014)




BARNHILL FAMILY FOUNDATION

Form 990-PF (2014)
F1sP4'¥-Y Analysis of Income-Producing Activities

45-4917069

Page 12

Enter gross amounts unless otherwise indicated

1

N h WON

= O 0w W0 N O

[N

12
13

Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)
Business code Amount

(c)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
{See Instructions )

o a o T

f

O Fees and contracts from government agencies
Membership dues and assessments | | | |, |
Interest on savings and temporary cash investments
Dividends and interest from secunties

Net rental income or (loss) from real estate

Net rental ncome or (loss) from personal property
Other investmentincome _ ., ., . ... ..
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events , . .
Gross profit or (loss) from sales of inventory. .

Other revenue a

14

161.

14

235,150.

18

296,533.

b

c

d

e

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

531,844.

(See worksheet In line 13 instructions to verify calculations )

FE1s®L'/B=3 Relationship of Activities to the Accomplishment of Exempt Purposes

531,844.

Line No. Explain below how each activity for which income s 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 )
JSA Form 990-PF (2014)

4E1492 1 000




Form 990-PF (2014) BARNHILL FAMILY FOUNDATION 45-4917069 Page 13

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

*1 D 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 pohtical
organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash . e e e e e e e e 1a(1) X
(2) Otherassels, | . . . ittt e e e e e e e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a noncharitable exempt organization, . . . . . . . . . . . . i 0 e e, 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization, . . . . . . . . . . . . . . . 1b(2) X
(3) Rental of facilities, equipment, or other assets | . . . . . . . .. . e e, 1b(3) X
(4) Reimbursement arrangements , | | . . . . L L L L e e e e e e e e e e e e e e e 1b(4) X
(5) Loans or loan guarantees. | . . . . . .. ... i e 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, or paid employees , . . . .. .. ... . ... ... ic X

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

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

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

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

Under penalties of penury | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belisf, it 1s true

correct, an; mplgte Declaration of greparer (ol than taxpayer) ts based on all information of which preparer has any knowledge
Slgn 2 5//6 ’ . May the IRS dscuss this retum
' | E TIS\ACHYT with the preparer _shown _below
[4

Here Slg,ature of officer or trustee Dat Title (see instructions)? | X | Yes D No|
. Print/Type preparer's name Preparer's signature Date Check |_| f | PTIN

Paid JEFFREY D HASKELL JEFFREY D HASKELL 12/30/2015]|selt-employed | P01345770
Preparer | sname B FOUNDATION SOURCE Fms EIN_ B> 510398347
Use Only | Fimrs address B ONE HOLLOW LN, STE 212

LAKE SUCCESS, NY 11042 Phoneno 8008391754

Form 990-PF (2014)

JSA

4E1493 1 000




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

or9%0-PF) > Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 14
Intgmal Revenue Service v P> information about Schedule B (Form 990, 990-EZ, or 990-PF) and Its instructions is at www irs.gov/form990.

Name of the orgamzatldn Employer identification number
BARNHILL FAMILY FOUNDATION

45-4917069

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

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

Form 990-PF

501(c)(3) exempt private foundation

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

OO OOO

501(c)(3) taxable private foundation

Check if your organization i1s 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 filng Form 990, 990-EZ, or 990-PF that received, during the year, contributions totaling $5,000
or more (In money or property) from any one contributor Complete Parts | and Il See instructions for determining a
contributor's total contributions

Special Rules

D For an organization described in section 501(c)(3) 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)(v1), that checked Schedule A (Form 990 or 990-EZ), Part ll, line
13, 16a, or 16b, and that received from any one contributor, during the year, total contributions of the greater of (1)
$5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, line 1h, or (n) Form 990-EZ, line 1 Complete Parts | and i

D For an organization described In section 501(c)(7), (8), or (10) fiilng Form 990 or 990-EZ that recewed from any one
contributor, during the year, total contributions of more than $1,000 exclusively for rehgious, charitable, scientific,
literary, or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, ll, and 1lI

D For an organization described in section 501(c)(7), (8), or (10) filng Form 990 or 990-EZ that received from any one
contributor, during the year, contributions exclusively for religious, charitable, etc , purposes, but no such
contributions totaled more than $1,000 If this box 1s checked, enter here the total contributions that were received
during the year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the
General Rule applies to this organization because it received nonexclusively religious, charitable, etc , contributions
totaling $5,000 or more during the year > $

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2, of its Form 990, or check the box on line H of its Form 990-EZ or on its
Form 990-PF, Part |, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

JSA
4E1251 2 000




Schedule B (Form 980, 990-EZ, or 990-PF) (2014) Page 2
Name of organization BARNHILL FAMILY FOUNDATION Employer identification number
45-4917069
Contributors (see instructions). Use duplicate copies of Part | if additional space Is needed.
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__1_| BARNHILL III, ROBERT _____________________ Person
Payroll
501 SHADY CIRCLE DRIVE ___________________ ($________100,830. | Noncash
(Complete Part |l for
ROCKY_ E'IQQEITL_ILK_:__?_ZQ(F_ ____________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e o | e Person
Payroll
__________________________________________________________ Noncash
(Complete Part |l for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
| Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
o | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

4E1253 1 000




Schedule B (Form 990, 990-EZ, or 980-PF) (2014)

Page 3

Name of organization

BARNHILL FAMILY FOUNDATION

Employer identification number

45-4917069

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

(a) No. b (c) (d
from b ioti " (b) h ) FMV (or estimate) Date re) ived
Part | escription of noncash property given (see instructions) ceive
VANGUARD GROWTH ET®
1 VUG, 380 SH.

e | S 40,109. | _12/30/2014 _
(a) No. b (c) d
from b ot § (b) h br iven FMV (or estimate) Dat (d) ived
Part | escription of noncash property giv (see instructions) ate receive
VANGUARD MID-CAP ETF _ _______________________
1 vO, 162 SH.

e S 20,241. | _12/30/2014 _
(a) No. b (c) d
from Description of ( )ash r iven FMV (or estimate) Dat r( - d
Part | escription of noncash property g (see instructions) ate receive
VANGUARD VALUE ETF __ _________ _____________
1 VTV, 472 SH.

12/30/2014

(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

{a) No.
from
Part |

(b)

Description of noncash property given

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

(d

Date received

JSA

4E1254 1 000

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)




Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

Page 4

Name of organization BARNHILI, FAMILY FOUNDATION

Employer identification number
45-4917069

y Parti]

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

contributions of $1,000 or less for the year. (Enter this information once. See instructions.) ™ $

Use duplicate copies of Part lll 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
Parti

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part |

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part |

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

JSA
4E1255 1 000

Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
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BARNHILL FAMILY

FORM 990PF, PART I - TAXES

DESCRIPTION

990-PF ESTIMATED TAX FOR 2015

TOTALS

FOUNDATION 45-4917069

ATTACHMENT 2

REVENUE
AND

EXPENSES

PER BOOKS

4,200.

4,200.
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BARNHILL FAMILY FOUNDATION 45-4917069
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON |NVESTI\£IENT INCOME

b 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

3,020,059. 2,683,917. 336,142.
TOTAL GAIN(LSS) i vt e ittt iitie et eeaeeeoaneroansonnonsnnens 336,142.

JSA
4E1730 1 000




Barnhill Family Foundation
EIN: 45-4917069
Taxable Year Ending June 30, 2015

Part VII-A, Line 3 (990-PF) - Changes Not Yet Reported

BYLAWS

OF
BARNHILL FAMILY FOUNDATION
(a Delaware corporation not for profit and without capital stock)

ARTICLEI
Offices

Section 1.01 Location. The principal office of the Corporation within or without the State of Delaware shall be
located at such place as the Board of Directors shall from time to time designate. The Corporation may maintain
additional offices at such other places as the Board of Directors may designate. The Corporation shall have and maintain
within the State of Delaware a registered office at such place as may be designated by the Board of Directors.

ARTICLE 1
Members

Section 2.01 Members. The Directors of the Corporation shall be the Members of the Corporation for all
purposes. All actions, consents and approvals taken by the Directors shall be and be deemed to be taken by them as the
Members and as the Directors of the Corporation for all purposes, whether or not the specific action, consent or approval
specifically references them as acting as Members at the time. All meetings of the Board of Directors shall be and be
deemed to be meetings of the Directors acting both as the Directors and as the Members of the Corporation. The
Corporation shall have no shareholders.

ARTICLE I
Board of Directors

Section 3.01 Power of Board and Qualification of Directors. The business and affairs of the Corporation shall
be managed by or under the direction of the Board of Directors. Each director shall be at least eighteen years of age.

Section 3.02 Number of Directors. The number of directors constituting the entire Board shall not be less than
one (1) nor more than nine (9). The number of directors may be increased or decreased (but not to less than one (1) nor
to more than nine (9)) at any time and from time to time by amendment of the Bylaws or by action of a majority vote of
the entire Board, except that in no case may any decrease in the number of directors shorten the term of any incumbent
director. Directors need not be residents of the State of Delaware.

Section 3.03 Election and Term of Directors. The initial Board of Directors shall be comprised of those
directors named in the Organization Action in Writing of the Incorporator. Directors shall be elected at every third
consecutive regular annual meeting of the Board of Directors (each such third annual meeting an “Election Meeting”). If
the election of the directors shall not be held at such a meeting, such election shall be held as soon thereafter as is
conveniently possible. Each director shall hold office for a term ending no later than the date of the next Election Meeting
and until his or her successor has been elected and qualified or until his or her death or until he or she shall resign or be
removed.

Section 3.04 Newly-Created Directorships and Vacancies. Newly created directorships resulting from an
increase in the number of directors elected may be filled by vote of a majority of the Board of Directors then in office.
Vacancies occurring in the Board of Directors for any reason may be filled by vote of a majority of the Board of
Directors then in office. A director elected to fill a vacancy shall hold office until the next Election Meeting and until his
or her successor shall have been elected and qualified.
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A person may accept his or her directorship election by accessing the Administrator’s system at the website
designated in Section 5.08 hereof or as otherwise designated by the Administrator and complying with such directions as
may be posted therein or otherwise provided by the Administrator. The election of a person to fill a2 newly-created
directorship or a vacancy shall be effective only in the event that such person has accepted his or her election, in the
manner described in the immediately preceding sentence, within the 60-day period commencing on the date that notice of
such election has been sent to such person via electronic means or otherwise.

The directors may appoint one or more successors by executing a consent designating such successors and the
conditions for their appointment and such appointment may be effective immediately or upon the occurrence of some
future event. In the event of the death of the last remaining director and in the event that the last remaining director has
not designated his successor or such designated successor is unwilling or unable to serve, the executor, administrator or
legal representative of the deceased director may appoint one or more successor directors. If the Corporation does not
have at least one director, then the Corporation shall dissolve and, in accordance with the terms of Article EIGHTH of the
Corporation’s Certificate of Incorporation, all of the Corporation’s assets shall be distributed to those public charities and
in such proportions as designated as the Corporation’s year-end charities on the Corporation’s “Year-End Charity List”
maintained on the Administrator’s website, less all costs and expenses related thereto, and further, the Administrator shall
be authorized to take any and all necessary actions that may be required under applicable law and the Corporation’s
Certificate of Incorporation to effect such dissolution.

Section 3.05 Resignation. Any director may resign from office at any time by delivering (i) a resignation in
writing to the Board of Directors or to the President or to either Co-President ofthe Corporation and (ii) a copy of such
resignation to the Administrator by accessing the Administrator’s system at the website designated in Section 5.08 hereof
or as otherwise designated by the Administrator and complying with such directions as may be posted therein or
otherwise provided by the Administrator. Such resignation shall take effect at the time specified therein, and unless
otherwise specified, no acceptance of such resignation shall be necessary to make it effective.

Section 3.06 Removal of Directors. Any one or more of the directors may be removed with or without cause at
any time by vote of 2 majority of the Board of Directors, provided that written notice of such removal is given to any
director so removed and a copy of such notice is delivered to the Administrator by accessing the Administrator’s system
at the website designated in Section 5.08 hereof or as otherwise designated by the Administrator and complying with such
directions as may be posted therein or otherwise provided by the Administrator.

Section 3.07 Meetings of the Board. An annual meeting of the Board of Directors shall be held each year at such
time and place as may be fixed by the President or by the Co-Presidents jointly, as the case may be, for the transaction of
such business as may properly come before the meeting, and, in the case of an Election Meeting, for the election of
officers and directors. Regular meetings of the Board of Directors may be held at such times as may be fixed by the
President or by the Co-Presidents jointly, as the case may be. Special meetings of the Board may be called by or at the
direction of the President or at the direction of the Co-Presidents jointly, as the case may be, or by a majority of the
directors in office.

No notice need be given of regular meetings of the Board of Directors for which the time and place have been
fixed. Written, oral, or any other mode of notice of the time and place shall be given for special meetings in sufficient
time for the convenient assembly of the directors thereat. In any event, notice of any special meeting shall be given to the
Administrator by accessing the Administrator’s system at the website designated in Section 5.08 hereof or as otherwise
designated by the Administrator and complying with such directions as may be posted therein or otherwise provided by
the Administrator. Notice need not be given to any director who submits a written waiver of notice signed by him before
or after the time stated therein. Attendance of any such person at a meeting shall constitute a waiver of notice of such
meeting, except when he or she attends a meeting for the express purpose of objecting, at the beginning of the meeting, to
the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the directors need be specified in any written waiver or
notice.
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A majority of the directors present, whether or not a quorum is present, may adjourn any meeting to another time
and place. Notice of any adjournment of a meeting of the Board to another time or place shall be given (i) to the
Administrator by accessing the Administrator’s system at the website designated in Section 5.08 hereof or as otherwise
designated by the Administrator and complying with such directions as may be posted therein or otherwise provided by
the Administrator, and (ii) in the manner described above to the directors who were not present at the time of the
adjournment and, unless such time and place are announced at the meeting, to other directors.

The President, a single Co-President if one of the Co-Presidents is absent, or both Co-Presidents, as the case
may be, if present and acting, shall preside at all meetings. Otherwise, any other director chosen by the Board shall
preside.

Section 3.08 Quorum and Voting. Unless a greater proportion is required by law, by the Certificate of
Incorporation, or by the Bylaws adopted by a unanimous vote of the Board of Directors, a majority of the entire Board of
Directors shall constitute a quorum for the transaction of business or of a specified item of business. Except as otherwise
provided by law by the Certificate of Incorporation or by these Bylaws, the vote of a majority of the directors present at a
meeting at the time of the vote shall be the act of the Board.

Section 3.09 Written Consent of Directors; Meeting by Conference Telephone or by Comparable Medium. Any
action required or permitted to be taken by the Board of Directors may be taken without a meeting if all members of the
Board consent thereto in writing. Each consent so adopted by members of the Board shall be filed with the minutes of the
proceedings of the Board and a copy of each such consent shall be printed and delivered to the Administrator by
accessing the Administrator’s system at the website designated in Section 5.08 hereof or as otherwise designated by the
Administrator and complying with such directions as may be posted therein or otherwise provided by the Administrator.

To the extent permitted by law, any one or more members of the Board of Directors may participate in a meeting
of such Board by means of a conference telephone, Internet chat room or similar communications equipment allowing all
persons participating in the meeting to hear or to otherwise communicate with each other at the same time. Participation
by such means shall constitute presence in person at a meeting.

Section 3.10 Compensation of Directors. Directors shall not receive any stated salaries for their services,
providing that nothing herein contained shall be construed to preclude any director from serving the Corporation in any
other legally permitted capacity and receiving reasonable compensation therefor. At all times, such compensation shall
not exceed what is ordinarily considered to be reasonable compensation for services rendered. For the avoidance of
doubt, directors may be reimbursed for reasonable expenses incurred in the performance of their duties to the
Corporation. )

Section 3.11 Records. Minutes shall be kept of each meeting of the Board of Directors. Copies of the minutes
of each meeting shall be filed with the corporate records of the Corporation and a copy of such minutes shall be delivered
to the Administrator by accessing the Administrator’s system at the website designated in Section 5.08 hereof or as
otherwise designated by the Administrator and complying with such directions as may be posted therein or otherwise
provided by the Administrator.

ARTICLE IV
Officers, Agents and Employees

Section 4.01 General Provisions. The officers of the Corporation shall be one (1) President or two (2) Co-
Presidents, as the case may be, one (1) Secretary and may include an unlimited number of Vice-Presidents, and the Board
may give any of them further designation or alternate titles as it considers desirable.

A person may accept his or her election to serve as an officer of the Corporation by accessing the
Administrator’s system at the website designated in Section 5.08 hereof or as otherwise designated by the Administrator
and complying with such directions as may be posted therein or otherwise provided by the Administrator. The election of
a person to serve as an officer of the Corporation shall be effective only in the event that such person has accepted his or
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her election, in the manner described in the immediately preceding sentence, within the 60-day period commencing on the
date that notice of such election has been sent to such person via electronic means or otherwise.

Section 4.02 Term of Office of President or Co-Presidents. The President or both Co-Presidents shall be elected
by the Board of Directors at each and every Election Meeting. The President or each Co-President, as the case may be,
shall hold office for a term ending no later than the date of the next Election Meeting and until his or her successor has
been elected or appointed and qualified or until his or her earlier resignation or removal.

Section 4.03 Term of Office of Vice-Presidents. Each Vice-President may be elected by the Board of Directors,
in its discretion, at each and every Election Meeting or at any time the Board determines. Each Vice-President shall hold
office for aterm ending no later than the date of the next Election Meeting and until his or her successor has been elected
or appointed and qualified or until his or her earlier resignation or removal.

Section 4.04 Term of Office of Secretary. The Secretary shall be elected by the Board of Directors at each and
every Election Meeting or at any time the Board determines. The Secretary shall hold office for a term ending no later
than the date of the next Election Meeting and until his or her successor has been elected or appointed and qualified or
until his or her earlier resignation or removal.

Section 4.05 Vacancies and Removal of the President or Co-Presidents. If the office of President becomes
vacant for any reason, the Board shall promptly fill such vacancy. The President or Co-Presidents so appointed or
elected to fill a vacancy shall hold office only until such time as the unexpired term of his, her or their predecessor or
predecessors and until his, her or their successor or successors are elected and qualified. The President or any Co-
President may be removed by the Board with or without cause at any time.

Section 4.06 Vacancies and Removal of Vice-Presidents. If the office of Vice-President becomes vacant for any
reason, the Board, in its discretion, may fill such vacancy. Any Vice President so appointed or elected to fill a vacancy
shall hold office only until such time as the unexpired term of his or her predecessor. A Vice-President may be removed
by the Board with or without cause at any time.

Section 4.07 Vacancies and Removal of the Secretary. If the office of Secretary becomes vacant for any reason,
the Board shall promptly fill such vacancy. The Secretary so appointed or elected to fill a vacancy shall hold office only
until such time as the unexpired term of his or her predecessor and until his or her successor is elected and qualified. The
Secretary may be removed by the Board with or without cause at any time.

Section 4.08 Resignation. Any officer may resign at any time by giving written notice to the Corporation and by
giving a copy of such notice to the Administrator by accessing the Administrator’s system at the website designated in
Section 5.08 hereof or as otherwise designated by the Administrator and complying with such directions as may be posted
therein or otherwise provided by the Administrator. Unless otherwise specified in the written notice, the resignation shall
be effective upon delivery to the Corporation and the Administrator.

Section 4.09 Power and Duties of Officers. Subject to the control of the Board of Directors, all officers as
between themselves and the Corporation shall have such authority and perform such duties in the management of the
property and affairs of the Corporation as may be provided in these Bylaws and, to the extent not so provided, as
generally pertain to their respective offices.

A. President and Co-Presidents. Only a director of the Corporation may serve as the President or as a Co-
President thereof. If at any time a Co-President shall resign or be removed from the Board of Directors,
the remaining Co-President shall continue to serve as the President of the Corporation and the office of
President shall not be deemed vacant. If at any time a President alone or the Co-Presidents jointly shall
resign or be removed from the Board of Directors, the office of President shall be deemed vacant and the
Board shall promptly fill such vacancy pursuant to the terms of Section 4.05 hereof.




Am. Bylaws

The President alone or the Co-Presidents jointly shall serve as chief executive officer of the Corporation.
The President alone or the Co-Presidents jointly shall preside at all meetings of the Board of Directors and,
subject to the supervision of the Board of Directors, shall perform all duties customary to that office and
shall supervise and control all of the affairs of the Corporation in accordance with the policies and
directives approved by the Board of Directors.

The Board of Directors may give general authority to any officer to affix the seal of the Corporation, ifany,
and to attest the affixing by his or her signature.

In addition, the President alone or the Co-Presidents jointly shall have the custody of, and shall be
responsible for, all funds and securities of the Corporation. He, she or they shall keep or cause to be kept
complete and accurate accounts of receipts and disbursements of the Corporation, and shall deposit all
monies and other valuable property of the Corporation in the name and to the credit of the Corporation in
such banks or depositories as the Board of Directors may designate. Whenever required by the Board of
Directors, the President alone or the Co-Presidents jointly shall render a statement of accounts. He, she or
they shall at all reasonable times exhibit the books and accounts to any officer or director of the
Corporation, and shall perform all duties incident to the office of President, subject to the supervision of the
Board of Directors, and such other duties as shall from time to time be assigned by the Board of Directors.
The President or each Co-President shall, if required by the Board of Directors, give such bond or security
for the faithful performance of his or her duties as the Board of Directors may require, for which he or she
shall be reimbursed.

Moreover, unless otherwise directed by the Board of Directors, the President or each Co-President, as the
case may be, shall have the authority to make all decisions regarding charitable contributions made orto be
made by the Corporation. Unless otherwise directed, the President or each Co-President may, in his or her
sole discretion and at any time and from time to time, delegate (subject to his or her revocation of such
delegation) such authority to one or more of the other officers of the Corporation and may limit the amount
of charitable contributions that each such authorized officer may make or cause to be made on behalf of the
Corporation in a fiscal year. In addition, unless otherwise directed, the President or each Co-President
may, in his or her sole discretion at any time and from time to time, authorize (subject to his or her
revocation of such authorization) one or more persons to make charitable contributions on behalf of the
Corporation in such an amount as prescribed by the President or by each Co-President.

Unless otherwise directed by the Board of Directors, the President or each Co-President, as the case may
be, shall have full investment authority and discretion concerning the Corporation’s assets. Unless
otherwise directed, the President alone or the Co-Presidents jointly may, in his, her or their sole discretion
and at any time and from time to time, delegate his, her or their investment authority concerning the
Corporation’s assets to one and only one other officer of the Corporation at any given time.

Vice-President. The Vice-President shall perform such duties and have such powers as the President or as
each Co-President may from time to time provide, subject to the powers and the supervision of the Board of
Directors and, in the absence of the President or the Co-Presidents, as the case may be, or in the event of
his, her or their inability or refusal to act, as the Board of Directors may prescribe by standing or special
resolution.

Secretary. The Secretary shall perform such duties and have such powers as the President alone or the Co-
Presidents jointly may from time to time provide, subject to the powers and the supervision of the Board of
Directors and, in the absence of the President or the Co-Presidents, as the case may be, or in the event of
his, her or their inability or refusal to act, as the Board of Directors may prescribe by standing or special
resolution.

In addition, the Secretary shall be responsible for the keeping of an accurate record of the proceedings of
all meetings of the Board of Directors, shall give or cause to be given all notices in accordance with these
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Bylaws or as required by law. The Secretary shall have custody of the corporate seal of the Corporation, if
any; and he or she shall have authority to affix the same to any instrument requiring it; and, when so
affixed, it may be attested by his or her signature.

Section 4.10 Agents and Employees. The Board of Directors may appoint agents and employees who shall have
such authority and perform such duties as may be prescribed by the Board. The Board may remove any agent or
employee at any time with or without cause. Removal without cause shall be without prejudice to such person’s contract
rights, if any, and the appointment of such person shall not itself create contract rights.

Section 4.11 Compensation of Officers, Agents and Employees. The Corporation may pay compensation in
reasonable amounts to agents and employees for services rendered to the Corporation, such amount to be fixed by the
Board, or, if the Board delegates power to any officer or officers, then by such officer or officers. The Board may require
officers, agents or employees to give security for the faithful performance of their duties.

ARTICLE YV
Miscellaneous

Section 5.01 Fiscal Year. The fiscal year of the Corporation shall be July 1 through June 30.

Section 5.02 Corporate Seal. The seal of the Corporation shall be circular in form and contain the name of the
Corporation, the words “Corporate Seal” and “Delaware” and the year the Corporation was formed in the center. The
Corporation may use the seal by causing it or a facsimile thercof to be affixed or impressed or reproduced in any manner.

Section 5.03 Checks, Notes, Contracts. The President or each Co-President, as the case may be, shall determine
who shall be authorized from time to time on the Corporation’s behalf to sign checks, notes, drafts, acceptances, bills of
exchange and other orders or obligations for the payment of money; to enter into contracts; or to execute and deliver
other documents and instruments.

Section 5.04 Books and Records. The Corporation shall keep at its office or at any other designated office
(1) correct and complete books and records of accounts, (2) minutes of the proceedings of its Board of Directors, and
(3) a current list or record containing the names and addresses of all directors and officers of the Corporation. Any of the
books, records and minutes of the Corporation may be in written form or in any other form capable of being converted
into written form within a reasonable time.

Section 5.05 Amendments of Certificate of Incorporation and Bylaws. The Certificate of Incorporation may be
amended in whole or in part by a unanimous vote of the Board of Directors pursuant to the procedure outlined in title 8,
section 242(b)(3) of the Delaware General Corporation Law. The Bylaws of the Corporation may be adopted, amended
or repealed, in whole or in part by a unanimous vote of the Board of Directors of the Corporation.

Section 5.06 Indemnification and Insurance. The Corporation shall indemnify:

@) any current or former director or officer of the Corporation and

(ii) any person who may have served, at its request, as a director or officer of another corporation of any
type or kind, domestic or foreign, or any partnership, joint venture, trust, or other enterprise, whether
for profit or not for profit (each such entity an “Outside Entity”),

against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement, actually and reasonably
incurred by him or her in connection with any threatened, pending or completed action, suit or proceeding whether civil,
criminal, administrative, or investigative (other than an action by or in the right of the Corporation), to which he or she
may be or is made a party by reason of being or having been such director or officer if he or she acted in good faith and in
amanner he or she reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect
to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. However,
there shall be no indemnification in respect of any claim, issue or matter as to which he or she shall have been adjudged
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to be liable to the Corporation unless and only to the extent that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability, but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to be indemnified for such expenses which the court shall deem proper.

The Corporation may pay expenses (including attorney’s fees) incurred by an officer or director in defending
any civil, criminal, administrative or investigative action, suit or proceeding in advance of the final disposition of such
action, suit or proceeding upon receipt of an undertaking by or on behalf of such officer or director, to repay such amount
if it shall ultimately be determined that he or she is not entitled to be indemnified by the Corporation under this Article.
Such expenses (including attorney’s fees) incurred by other employees and agents may be paid upon such terms and
conditions, if any, as the Board of Directors deems appropriate.

Any indemnification (unless ordered by a court) shall be made by the Corporation only as authorized in the
specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in title 8, section 145 (a) and (b) of
the Delaware General Corporation Law. Such determination shall be made (1) by a majority vote of the directors who
are no parties to such action, suit or proceeding, even though less than a quorum, or (2) if there are no such directors or if
such directors so direct, by independent legal counsel in a written opinion.

The provisions of this Article shall be applicable to claims, actions, suits, or proceedings made or commenced
after the adoption hereof, whether arising from acts or omissions occurring before or after adoption hereof.

The indemnification or advancement of expenses provided by this Article shall not be deemed exclusive of any
other rights to which such director, officer, employee or agent may be entitled under any statute, Bylaw, agreement, vote
of the disinterested directors or otherwise, and shall not restrict the power of the Corporation to make any indemnification
permitted by law.

The indemnification or advancement of expenses provided by this Article shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such person.

The Board of Directors may authorize the purchase of insurance on behalf of any person who is or was a
director, officer, employee or agent of the Corporation, or who is or was serving at the request of the Corporation as a
director, officer, employee or agent of an Outside Entity against any liability asserted against or incurred by him or her in
any such capacity, or which arises out of such person’s status as a director, officer, employee or agent whether or not the
Corporation would have the power to indemnify such person against that liability under law.

Notwithstanding anything herein to the contrary, the Corporation shall not indemnify, reimburse, or insure any
person for any taxes imposed on such individual under Chapter 42 of the Internal Revenue Code of 1986, as amended
(the “Code’). Further, no payment shall be made under this Article if such payment would constitute an act of self-
dealing or a taxable expenditure, as defined in 4941(d) or 4945(d), respectively, of the Code.

The Corporation may, by vote of the Board of Directors, provide indemnification and advancement of expenses
to employees and agents of the Corporation or of an Outside Entity with the same scope and effects as the foregoing
indemnification of and advancement of expenses to directors and officers.

If any part of this Article shall be found in any action, suit, or proceeding to be invalid or ineffective, the validity
and the effectiveness of the remaining parts shall not be affected.

Section 5.07 Electronic Signatures. Wherever a written instrument is required to be executed hereunder, an
electronic signature, to the extent permitted by applicable law, shall be deemed to be a written signature.
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Section 5.08 Delivery of Instruments to the Administrator. All documents or other instruments required to be
delivered to the Administrator by accessing the Administrator’s system shall be delivered by accessing the website
located at www.foundationsource.com or such other website as the Administrator may hereafter designate.

All documents or other instruments required to be delivered to the Administrator via the United States Postal
Service hereunder shall be sent to the Administrator’s mailing address listed on the website located at
www.foundationsource.com or on such other website as the Administrator may hereafter designate.

Section 5.09 References to the Administrator. Any reference to the Administrator herein shall refer to
Foundation Source Philanthropic Services Inc., a Delaware corporation, or any successor thereto.

ARTICLE VI
Charitable Contribution Approval

Section 6.01 Charitable Contribution Approval by Grant Evaluator. The President or each Co-President of the
Corporation, officers designated by the President or by each Co-President of the Corporation, committees designated by
the President or by each Co-President of the Corporation that are composed exclusively of members of the Board of
Directors, and any other person directed by the President or by each Co-President pursuant to Section 4.09(A) of these
By-Laws shall have the power and authority to approve, make and cause to be made charitable contributions by the
Corporation. All charitable contributions approved by any of the foregoing (each a “Grant Evaluator’™), shall for all
purposes be, and be deemed to be, duly authorized by the Board of Directors and the Corporation. The President or each
Co-President, as the case may be, or the Board of Directors may at any time appoint or remove, with or without cause, an
individual or committee as a Grant Evaluator provided that such appointment or removal shall not be effective unless and
until notice thereof is provided to the Admunistrator in the manner specified by it.

ADOPTED: August 6, 2015

BARNHILL FAMILY FOUNDATION

,_folots MJ/L

Nanle: Robert E. Barnhill, Jr.
Title: President/Secretary




BARNHILL FAMILY FOUNDATION 45-4917069

ATTACHMENT 5

‘FORM 990PF, PART VII-A -DISTRIBUTION TO A DONOR ADVISED FUND

DURING THE TAXABLE YEAR ENDING JUNE 30, 2015, THE BARNHILL FAMILY
FOUNDATION (THE "FOUNDATION") TREATED A DISTRIBUTION TO A DONOR
ADVISED FUND OVER WHICH THE FOUNDATION (OR DISQUALIFIED PERSON) HAD
ADVISCRY PRIVILEGES AS A QUALIFYING DISTRIBUTION. DONOR ADVISED FUNDS
ARE EXEMPT UNDER INTERNAL REVENUE CODE ("CODE") SECTION 501 (C) (3),
MUST BE ORGANIZED AND OPERATED EXCLUSIVELY FOR ONE OR MORE OF THE
CHARITABLE PURPOSES DESCRIBED IN CODE SECTION 170(C) (2) (B), AND HAVE
SOLE DISCRETION OVER THE FUNDS DISTRIBUTED TO THEM. CONSEQUENTLY, THE
FOUNDATION IS NOT IN A POSITION TO EXPLAIN PRECISELY HOW THE FUNDS
WILL BE EXPENDED FOR CHARITABLE PURPOSES.

ATTACHMENT 5
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BARNHILL FAMILY FOUNDATION 45-4917069

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

ATTACHMENT 7

COMPENSATION

NAME AND ADDRESS TYPE OF SERVICE

FOUNDATION SOURCE ADMINISTRATIVE 56,260.

55 WALLS DRIVE, 3RD FLOOR
FAIRFIELD, CT 06824

TOTAL COMPENSATION 56,260.




BARNHILL FAMILY FOUNDATION 45-4917069

ATTACHMENT 8

FORM 990PF, PART XV - INFORMATION REGARDING FOUNDATION MANAGERS

AUSTIN BARNHILIL
LEIGH EDWARDS

PENNY BARNHILL
ROBERT BARNHILL IIT
ROBERT E BARNHILL JR




BARNHILL FAMILY FOUNDATION 45-4917069

ATTACHMENT 9

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

WWW . FSREQUESTS.COM/BARNHILL
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