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-~990-PF

Department of the Treasury
Internal 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.
» Information about Form 990-PF and its instructions is at www.irs.gov/form990pf.

OMB No 1545-0052

2015

Open to Public
Inspection

For calendar year 2015, or tax year beginning 01-01-2015

, and ending 12-31-2015

Name of foundation
Kenneth and Jean Watson Fund

% Foundation Source

A Employer identification number

45-5288107

Number and street (or P O box number if mail is not delivered to street address)
Foundation Source 501 Silverside Rd

Room/suite

BTelephone number (see instructions)

(800) 839-1754

City or town, state or province, country, and ZIP or foreign postal code
Wilmington, DE 198091377

[T1nitial return
[ Final return
[TAddress change

G Check all that apply
[TAmended return
[ Name change

[TInitial return of a former public charity

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 computation »>

H Check type of organization
[ Section 4947(a)(1) nonexempt charitable trust

[Vsection 501 (c)(3) exempt private foundation
[Other taxable private foundation

E If pnivate foundation status was terminated

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

» [

IFair market value of all assets at end
of year (from Part II, col (c),
line16)P$ 1,313,556

JA ccounting method
[~ Other (specify)

[ cash

[~ Accrual

(Part I, column (d) must be on cash basis )

If the foundation 1s In @ 60-month termination
under section 507(b)(1)(B), check here

F

» [

[EXXE] Analysis of Revenue and Expenses Revenue and Disbursements
(The total of amounts in columns (b), (c), and (d) may not expenses per Net investment Adjusted net for chantable
necessarily equal the amounts in column (a) (see (a) books (b) income (c) income purposes
instructions) ) {d) (cash basis only)

1 Contributions, gifts, grants, etc , received (attach
schedule) 0
2 Check P [v If the foundation is not required to
attach
Sch B
3 Interest on savings and temporary cash investments 167 167
Dividends and interest from securities 32,638 32,638
5a Gross rents
b Net rental income or (loss})
% 6a Net gain or (loss) from sale of assets noton line 10 -42,454
§ b Gross sales price for all assets on line 6a
é’ 969,298
Capital gain net income (from Part IV, line 2} . 0
Net short-term capital gain
Income modifications .
10a  Gross sales less returns and
allowances
b Less Cost of goods sold .
Gross profit or (loss) (attach schedule) .
11 Otherincome (attach schedule)
12 Total.Add lines 1 through 11 -9,649 32,805
13 Compensation of officers, directors, trustees, etc 0
14 Other employee salaries and wages

8 15 Pension plans, employee benefits .

2 16a Legal fees (attach schedule). LA 15,353 2,688 0 12,685

§ b Accounting fees (attach schedule).

L; ¢ Other professional fees (attach schedule}) %) 20,994 20,994

E 17 Interest

g 18 Taxes (attach schedule) (see instructions) %) 671

= 19 Depreciation (attach schedule) and depletion

é 20 Occupancy

f 21 Travel, conferences, and meetings.

é 22 Printing and publications .

g |23 Other expenses (attach schedule). %) 11,681 30 11,651

';; 24 Total operating and administrative expenses.

g Add lines 13 through 23 48,699 23,712 0 24,336

o 25 Contributions, gifts, grants paid 60,000 60,000

26 Total expenses and disbursements.Add lines 24 and
25 108,699 23,712 0 84,336
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements -118,348
b Net investment income (If negative, enter -0-) 9,093
c Adjusted net income(If negative, enter -0-)

For Paperwork Reduction Act Notice, see instructions.

Cat No 11289X Form 990-PF (2015)



Form 990-PF (2015)

Page 2

Attached schedules and amounts in the description column

Balance Sheets should be for end-of-year amounts only (See Instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Cash—non-interest-bearing

Savings and temporary cash investments . 74,894 152,752 152,752
Accounts receivable P
Less allowance for doubtful accounts P
4 Pledges receivable
Less allowance for doubtful accounts P
Grants receivable
Recelvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions).
7 Other notes and loans receivable (attach schedule)
Less allowance for doubtful accounts P
- 8 Inventories for sale or use .
.é 9 Prepaid expenses and deferred charges
g 10a Investments—U S and state government obligations (attach
schedule)
b Investments —corporate stock (attach schedule} 1,386,773 ?bl 1,190,567 1,160,804
c Investments —corporate bonds (attach schedule)
11 Investments —land, buildings, and equipment basis P
Less accumulated depreciation (attach schedule) P
12 Investments —mortgage loans .
13 Investments —other (attach schedule) .
14 Land, buildings, and equipment basis P
Less accumulated depreciation (attach schedule) P
15 Other assets (describe P )
16 Total assets(to be completed by all filers—see the
Instructions Also, see page 1, 1tem I) 1,461,667 1,343,319 1,313,556
17 Accounts payable and accrued expenses
18 Grants payable
§ 19 Deferred revenue
% 20 Loans from officers, directors, trustees, and other disqualified persons
S l21 Mortgages and other notes payable (attach schedule) .
- 22 Other habilities (describe P )
23 Total liabilities(add lines 17 through 22) 0
- Foundations that follow SFAS 117, check here P |_
8 and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted
é 25 Temporarily restricted
=26 Permanently restricted
é Foundations that do not follow SFAS 117, check here P |7
5 and complete lines 27 through 31.
o227 Capital stock, trust principal, or current funds
; 28 Paid-in or capital surplus, or land, bldg , and equipment fund
< |29 Retained earnings, accumulated income, endowment, or other funds 1,461,667 1,343,319
g 30 Total net assets or fund balances(see instructions) 1,461,667 1,343,319
31 Total liabilities and net assets/fund balances(see instructions) 1,461,667 1,343,319
LEIZEiE] Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part II, column (a), ine 30 (must agree
with end-of-year figure reported on prior year’'s return) 1 1,461,667
2 Enter amount from Part I, line 27a 2 -118,348
3 Other increases not included in line 2 (itemize) P 3
4 Addlines 1,2,and 3 4 1,343,319
5 Decreases not included in line 2 (itemize) P 5
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part II, column (b), line 30 6 1,343,319

Form 990-PF (2015)



Form 990-PF (2015) Page 3
Capital Gains and Losses for Tax on Investment Income

How acquired
P—Purchase
(b) D—Donation

List and describe the kind(s) of property sold (e g, real estate,
(a) 2-story brick warehouse, or common stock, 200 shs MLC Co )

Date acquired Date sold
(c) (mo , day, yr}|(d) (mo, day, yr)

1a Publicly-traded Securities

() Gross sales price Depreciation allowed Cost or other basis Gain or (loss)
(f) {or allowable} (g) plus expense of sale (h) (e) plus (f) minus (g)
a 969,298 1,011,752 -42,454
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
(YFMV asof12/31/69 G) :sdjoufsfg%bf/sslg (k) over co o(;)c<|)f| a(rll)y 0] - (kgéts)sfe;?;rloerisc?a(g)_)o_) >
a -42,454
b
c
d
e
If gain, also enter in Part I, line 7 l
2 Capital gain net income or (net capital loss}) ] If (loss), enter -0-n Part I, line 7 | 2 42,454
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enterin Part I, line 8, column (c) (see instructions) If (loss), enter -0- l
in PartI, line 8 . . . . . . . . . . . . . . . . | 3
m 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? [ Yes [« No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part
1 Enter the appropriate amount in each column for each year, see instructions before making any entries
Base period (yae)ars Calendar Ad (b) (<) D|str|bl§gc)>n ratio
year (or tax year beginning in) justed qualifying distributions Net value of nonchantable-use assets (col (b) divided by col (c))
2014 71,390 1,470,767 0 048539
2013 21,900 1,413,986 0015488
2012 7,598 868,739 0 008746
2011 0 0 00
2010 0 0 00
Totalof line 1, column (d). . . . .« +« o « « & & o 0 4w e e e e 2 0072773
3 Average distribution ratio for the 5-year base period—divide the total on line 2 by 5, or by
the number of years the foundation has been in existence If less than 5 years 3 0024258
4 Enter the net value of noncharitable-use assets for 2015 from Part X, line 5. 4 1,394,559
5 Multiply line 4 by line 3. 5 33,829
6 Enter 1% of net investment income (1% of PartI, line 27b). 6 91
7 Add lines 5 and 6. 7 33,920
8 Enter qualifying distributions from Part XII,lined4. . . . . . . . . . . . . . 8 84,336

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

Form 990-PF (2015)



Form 990-PF (2015) Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see page 18 of the instructions)

la Exempt operating foundations described in section 4940(d)(2), check here P [~
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 1n Part V, check 1 91

here P |7and enter 1% of Part I, line 27b

All other domestic foundations enter 2% ofline 27b Exempt foreign organizations enter 4% of
PartI, line 12, col (b)
2 Tax under section 511 (domestic section 4947 (a)(1) trusts and taxable foundations only Others

enter -0-)
3 Addhines 1l and2. . . . . . i v 0 e e e e e e e e e e e e e e e e 3 91
Subtitle A (iIncome) tax (domestic section 4947 (a)(1) trusts and taxable foundations only Others
enter -0-)
Tax based on investment income.Subtract line 4 from line 3 If zero orless, enter-0-. . . . . 5 91
6 Credits/Payments
a 2015 estimated tax payments and 2014 overpayment credited to 2015 6a
b Exempt foreign organizations—tax withheld at source . . . . . . . 6b
¢ Tax paid with application for extension of time to file (Form 8868). . . 6¢C 80
d Backup withholding erroneously withheld. . . . . . . . . . . 6d
7 Total credits and payments Add lines 6a througho6d. . . . . . . . . . . . . . 7 80
Enter any penalty for underpayment of estimated tax Check here [ If Form 2220 1s attached
Tax due.If the total of lines 5 and 8 I1s more than line 7, enteramountowed . . . . . . . » 9 11
10 Overpayment.If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid. . . | 4 10
Enter the amount of line 10 to be Credited to 2015 estimated tax P Refunded | 11
m Statements Regarding Activities
During the tax year, did the foundation attempt to influence any national, state, or local legislation or did Yes | No
It participate or intervene In any political campaign? %) e No

b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions
fordefinition)?. . . . . . L L0 o 0 e e e e e e e e e e e e e e e 1ib No

If theanswer s "Yes"to 1a or 1b, attach a detailed description of the activities and copies of any materials

published or distributed by the foundation in connection with the activities
Did the foundation file Form 1120-POL for this year?. . . . . . . . .« +« « « « & & W« o« 4 W .. 1c No

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 (iIf 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 No

If "Yes," attach a detailed description of the activities

3 Has the foundation made any changes, not previously reported to the IRS, in 1ts governing instrument, articles

of Incorporation, or bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes % . . . .| 3 Yes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?. . . . . . . . 4a No
b If"Yes," has it filed a tax return on Form 990-T for this year?. . . . . . . .+ .+ « « & « « & & « « . 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction during theyear?> . . . . . . . . .| 5 No

If "Yes," attach the statement required by General Instruction T %)
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions

that conflict with the state law remain in the governing instrument? . . . . . . . . . . . . . . . .| 6 Yes

7 Did the foundation have at least $5,000 1n assets at any time during the year?If "Yes,”" complete Part II, col (c),
and Part XV e A R -
8a Enter the states to which the foundation reports or with which it 1s registered (see Instructions})
P»DE, IL
b Ifthe answeris "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 | Yes

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942 (3)}(3)
or4942(3)(5) for calendar year 2015 or the taxable year beginning in 2015 (see instructions for Part XIV }?

If "Yes," complete Part XIV C e e e e e e e e e e e e e e e e e e e e e e ) No
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their names
and addiesses e I 1) No

Form 990-PF (2015)



Form 990-PF (2015)

11

12

13

14

15

16

3a

4a

Page 5
Statements Regarding Activities (continued) ?
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). 11 No
Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If "Yes," attach statement (see instructions) 12 No
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | Yes

Website address W

The books are in care of PFoundation Source

Telephone no P(800)839-1754

Located at 501 Silverside Road Suite 123 Wilmington DE ZIP+4 198091377
Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 —Check here L. > [
and enter the amount of tax-exempt interest received or accrued during theyear. . . . . . P | 15 |
At any time during calendar year 2015, did the foundation have an interest in or a signature or other authority over Yes | No
a bank, securities, or other financial account in a foreign country? 16 No
See instructions for exceptions and filing requirements for FINCEN Form 114, Report of Foreign Bank and Financial
Accounts (FBAR) If"Yes", enter the name of the foreign country P
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly}

(1) Engage 1n the sale or exchange, or leasing of property with a disqualified person? [ Yes [V No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

adisqualified person?. . . . . . . . . . L. 0 L L L 000w e e e [ Yes [« 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 iIncome or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)?. . . . . . . . . . . . . . . . . [ 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 termmating within90 days ). . . . . . . . . [ Yes [/ No
Ifany answeris "Yes" to 1a(1)-(6), did anyof the acts fail to qualify under the exceptions described in Regulations
section 53 4941(d)-3 orin a current notice regarding disaster assistance (see instructions)? . 1ib No
Organizations relying on a current notice regarding disaster assistance check here. . . . . . . . .P

r

Did the foundation engage 1n a prior year in any of the acts described in 13, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 20157, 1c No
Taxes on failure to distribute income (section 4942 ) (does not apply for years the foundation was a private
operating foundation defined in section 4942(3)(3) or4942(3)}(5))
At the end of tax year 2015, did the foundation have any undistributed income (lines 6d
and 6e, Part XIII) for tax year(s) beginning before 2015?. . . . . . . . .+« .« « +« « .« . [ Yes [ No
If"Yes," list the years» 20___, 20___ , 20____, 20___
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 allyears listed, answer "No" and attach statement—see instructions ). 2b
If the provisions of section 4942(a){2) are being applied to any of the years listed in 23, list the years here
» 20, 20__, 20___, 20__
Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at
any time during the year?. . . . . . . . . . . o L L L 0 000 e e [ Yes [V No
If"Yes," did it have excess business holdings in 2015 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 Commissioner under section 4943 (c}(7)) to dispose of holdings acquired by gift or bequest, or (3)
the lapse ofthe 10-, 15-, or 20-year first phase holding period?(Use Schedule C, Form 4720, to determine
if the foundation had excess business holdings in 2015 ). 3b
Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a No
Did the foundation make any investment in a prior year (but after December 31, 1969} that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20157 4b No

Form 990-PF (2015)



Form 990-PF (2015)

Page 6

ETg ANl Statements Regarding Activities for Which Form 4720 May Be Required (Continued)

5a

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945 (e))?

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

[~ Yes

(2) Influence the outcome of any specific public election (see section 4955), orto carry

on, directly or indirectly, any voter registration drive?.

(3) Provide a grant to an individual for travel, study, or other similar purposes?

[~ Yes
|_ Yes

(4) Provide a grant to an organization other than a charitable, etc , organization described
In section 4945(d}(4){(A)? (see Instructions).

(5) Provide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or animals?.

b Ifany answeris "Yes" to 5a(1)}-(5), did anyof the transactions fail to qualify under the exceptions described In

Regulations section 53 4945 or in a current notice regarding disaster assistance (see Instructions)? .

Organizations relying on a current notice regarding disaster assistance check here.

c Ifthe answeris "Yes" to question 5a(4), does the foundation claim exemption from the

tax because it maintained expenditure responsibility for the grant?.

If "Yes," attach the statement required by Regulations section 53 4945-5(d)

6a

a personal benefit contract?.

Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on

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

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?

[V No

[V No
|7No

[~ Yes [ No
[~ Yes [ No

5b

>
=

[ Yes [ No
[~ Yes [« No

6b No
[~ Yes [ No

] |

b Ifyes, did the foundation receive any proceeds or have any net income attributable to the transaction? .

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).

(a) Name and address

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

(c) Compensation(If
not paid, enter
-0-)

(d)
Contributions to
employee benefit plans

and deferred compensation

Expense account,
(e) other allowances

Willam W Thorsness ?bl

Foundation Source 501 Silverside Rd
Wilmington, DE 198091377

Pres /Dir/ Sec / Treas
20

0

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

(a)

Name and address of each employee paid

more than $50,000

hours per week

Title, and average

(b) devoted to position

(c) Compensation

Contributions to

employee benefit

plans and deferred
compensation

(d)

Expense account,
(e) other allowances

Total number of other employees paid over $50,000.

Form 990-PF (2015)



Form 990-PF (2015)

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

and Contractors (continued)

Page 7

3 Five highest-paid independent contractors for prof essional 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

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

>

[EEETY Ssummary of Direct Charitable Activities

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

Expenses

1

2

3

4

E1a @ Cl: B Summary of Program-Related Investments (see instructions)

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

Amount

1

All other program-related investments See Instructions
3

Total. Add lines 1 through 3

Form 990-PF (2015)



Form 990-PF (2015) Page 8
Minimum Investment Return
(All domestic foundations must complete this part. Foreign foundations,see instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc ,
purposes
a Average monthly fair market value of securities. . . . . . . . . . . . . . .. ... 1a 1,328,603
b Average of monthly cash balances. . . . . . . . . . . . .+ . . . . 0 0. .. 1ib 87,193
c Fair market value of all other assets (see instructions). . . . . . . . . .« .« .« .« .« . . ic 0
d Total (add lines 1a,b,andc). . . . . . . .« .+ o & o o 0 0 a e e e e e id 1,415,796
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation). . . . . . . . . . . . . | le |
Acquisition indebtedness applicable to line 1 assets. 0
Subtract line 2 from line 1d. 1,415,796
Cash deemed held for charitable activities Enter 1 1/2% of ine 3 (for greater amount, see
instructions}. 21,237
5 Net value of noncharitable-use assets.Subtract line 4 from line 3 Enter here and on Part V, line 4 5 1,394,559
Minimum investment return.Enter 5% of line 5. 69,728

Distributable Amount
(see Instructions) (Section 4942(3)(3) and (3)(5) private operating foundations and certain

check here » [ and do not complete this part.)

foreign organizations

1 Minimum investment return from Part X, line 6. . . . . . .+ .+ + + &+ 4 4 e e a4 . 1 69,728
2a Taxoninvestmentincome for 2015 from Part VI, hne5. . . . . . 2a 91
b Income tax for 2015 (This does not include the tax from Part VI }. . . 2b
c Addlines 2aand2b. . . . . . . . . . a0 0w e e e e e e e 2c 91
3 Distributable amount before adjustments Subtract line 2c from line 1. 3 69,637
4 Recoveries of amounts treated as qualifying distributions. 4
5 Add lines 3 and 4. 5 69,637
6 Deduction from distributable amount (see instructions). 6

7 Distributable amountas adjusted Subtractline 6 from line 5 Enter here and on Part XIII, line 1. 7 69,637

[EIXEIF] Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
Expenses, contributions, gifts, etc —total from Part I, column (d}, hine 26. . . . . . . . . . 1a 84,336
Program-related investments —total from Part IX-B. . . . . . . . . .+ .+ . .« .« o« .« . . 1ib 0
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc ,
PUFPOSES. v« v & &+ & & & o a e e e e e e e e 2 0
3 Amounts set aside for specific charitable projects that satisfy the
Suitability test (prior IRS approval required). . . . . . .+ . & &+ 4w a4 w e e 3a 0
Cash distribution test (attach the required schedule}. . . . . . . . . . . .+ . .« .+ . . 3b 0
Qualifying distributions.Add lines 1a through 3b Enter here and on Part vV, hine 8, and Part XIII, line 4 4 84,336
5 Foundations that qualify under section 4940 (e) for the reduced rate of tax on net investment

income Enter 1% of PartI, line 27b (see instructions). . . . . . .+ .+ .« .« .« .« « .« .« . . 5 91
6 Adjusted qualifying distributions.Subtract line 5 fromhlne 4. . . . . . . . . . . . . . 6 84,245

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 (2015)



Form 990-PF (2015)
Undistributed Income (see instructions)

P eaponoca Woga NH

Page 9

Distributable amount for 2015 from Part XI, line 7
Undistributed income, if any, as of the end of 2015
Enter amount for 2014 only. P
Total for prior years 2013, 2012, 2011
Excess distributions carryover, if any, to 2015
From 2010.

(a)

Corpus

(b)
Years priorto 2014

(c)
2014

(d)
2015

69,637

67,606

From 2011.

From 2012.

From 2013.

From 2014.

Total of lines 3a through e.

Qualifying distributions for 2015 from Part
XII,line4 P s 84,336
Applied to 2014, but not more than line 2a

Applied to undistributed income of prior years
(Election required—see Instructions).

Treated as distributions out of corpus (Election
required—see instructions). .

Applied to 2015 distributable amount.

e Remaining amount distributed out of corpus

10

o on T e

Excess distributions carryover applied to 2015
(If an amount appears in column (d), the

same amount must be shown in column (a) )
Enter the net total of each column as

indicated below:

Corpus Add lines 3f,4c, and 4e Subtractline 5
Prior years’ undistributed income Subtract
line 4b from line 2b . .
Enter the amount of prior years undlstrlbuted
income for which a notice of deficiency has
been i1ssued, or on which the section 494 2(a)
tax has been previously assessed. .
Subtract line 6¢ from line 6b Taxable amount
—see Instructions .
Undistributed income for 2014 Subtract Ilne
4a from line 2a Taxable amount—see
instructions . .
Undistributed income for 2016 Subtract
lines 4d and 5 from line 1 This amount must
be distributed in 2015 .
Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F)or4942(g)(3) (Election may
be required - see Instructions) . P
Excess distributions carryover from 2010 not
applied on line 5 or line 7 {see Instructions) .
Excess distributions carryover to 2016.
Subtract lines 7 and 8 from line 6a .
Analysis of line 9
Excess from 2011.

67,606

16,730

52,907

Excess from 2012.

Excess from 2013.

Excess from 2014.

Excess from 2015.

Form 990-PF (2015)



Form 990-PF (2015)

1a

2a

b 85% of line 2a .

C

d

Page 10

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 2015, enter the date of the ruling. . . . .W
Check box to indicate whether the organization Is a private operating foundation described in section [ 4942()3)or [ 4942()(5)
Enter the lesser of the adjusted net Tax year Prior 3 years (e) Total

e) Tota
income from Part I or the minimum (a) 2015 (b) 2014 (c) 2013 (d) 2012

Investment return from Part X for each

year listed .

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

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

Qualifying distributions made directly
for active conduct of exempt activities
Subtract line 2d from line 2c .

Complete 3a, b, or c for the
alternative test relied upon
“"Assets" alternative test—enter
(1) Value of all assets .

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

“"Endowment" alternative test— enter 2/3
of minimum investment return shown in
Part X, line 6 for each year listed.

“Support” alternative test—enter
(1) Total support other than gross
iInvestment income (Interest,
dividends, rents, payments
on securities loans (section
512(a){5)), or royalties) .

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

(3) Largest amount of support
from an exempt organization

(4) Gross investment income

Supplementary Information (Complete this part only if the organization had $5,000 or more in

assets at any time during the year—see instructions.)

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})

NONE

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

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

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

The name, address, and telephone number or email address 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 imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors

Form 990-PF (2015)



Form 990-PF (2015) Page 11
Supplementary Information(continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual, Foundation
show any relationship to Purpose of grant or
status of Amount
d add h b any foundation manager reciplent contribution
Name and address (home or business) or substantial contributor P
a Paid during the year
HILLSDALE COLLEGE N/A PC Hillsdale College's PRAXIS 10,000
33 ECOLLEGE ST Lecture Series Program
HILLSDALE,MI 49242
TRINITY CHRISTIAN COLLEGE N/A PC Trinity Christian College's 50,000
ASSOCIATION program In partnership with
6601 WCOLLEGE DR By The Hand Club For Kids
PALOS HEIGHTS,IL 60463
Total . e . . 3a 60,000
b Approved for future payment
Total . > 3b

Form 990-PF (2015)



Form 990-PF (2015) Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
function iIncome
(a) (b) () (d) (See
1 Program service revenue Business code Amount Exclusion code Amount
instructions )
a
b
c
d
e
f

g Fees and contracts from government agencies

2 Membership dues and assessments.
3 Intereston savings and temporary cash

Investments . . . . . . . . . . . . 14 167
4 Dividends and interest from securities. . . 14 32,638
5 Net rental income or (loss) from real estate

a Debt-financed property.

b Not debt-financed property. .
6 Netrental income or (loss) from personal

property .

7 Otherinvestment income. .
Gain or (loss) from sales of assets otherthan
Inventory . . . . . . .+ o 4 . ... 18 -42,454

o

9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory

11 Otherrevenue a
b
c
d
e

12 Subtotal Add columns (b), (d), and (e}. . -9,649

13 Total.Add line 12, columns (b), (d),and (e). . . . . e e e e e e e e 13 -9,649

See worksheet in line 13 instructions to verify caIcuIatlons )
Relationship of Activities to the Accomplishment of Exempt Purposes
Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to

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

Line No.

v

Form 990-PF (2015)
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Page 13

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

1 Did the organization directly or indirectly engage in any of the following with any other organization described in

section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political Yes | No

organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of

(1) Cash.
(2) Other assets.

b Other transactions

(1) Sales of assets to a noncharitable exempt organization.

(2) Purchases of assets from a noncharitable exempt organization.

(3) Rental of facilities, equipment, or other assets.

(4) Reimbursement arrangements.

(5) Loans or loan guarantees.

(6)Performance of services or membership or fundraising solicitations.

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

1a(1) No
1a(2) No
1b(1) No
1b(2) No
1b(3) No
1b(4) No
1b(5) No
1b(6) No

1c No

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

(a) Line No {b) Amount involved (c) Name of nonchantable exempt organization

{d) Description of transfers, transactions, and sharng arrangements

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501 (c) of the Code (other than section 501(c)(3}) or in section 527°7.

[VNo

b If "Yes,”" complete the following schedule
(a) Name of organization

(b) Type of organization

. [ Yes

{c) Description of relationship

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to
the best of my knowledge and belief, it Is true, correct, and complete Declaration of preparer (other than taxpayer) is based on all
. information of which preparer has any knowledge
Slgn kR K .k kK May the IRS discuss this
Here 2016-10-27 return
} with the preparer shown
below
Signature of officer or trustee Date Title
(see Instr )? |:Yes |—No
Print/Type preparer's name Preparer's Signature Date Checkif self- PTIN
Jeffrey D Haskell employed>|_ P01345770
Paid Firm's name » Firm's E[IN »
Preparer Foundation Source
Use F dd
irm's address »
Only
One HollowLn Ste 212 Lake Success, NY 11042 Phone np (800)839-1754

Form 990-PF (2015)
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TY 2015 Compensation Explanation

Name: Kenneth and Jean Watson Fund
EIN: 45-5288107

Person Explanation
Name

Wilhlam W *WILLIAM W THORSNESS, PRESIDENT OF THE KENNETH AND JEAN WATSON FUND (THE "FOUNDATION"), IS A PARTNER AT
Thorsness | THELAW FIRMLILLIG & THORSNESS, LTD, A DISQUALIFIED PERSON WITH RESPENCT TO THE FOUNDATION, WHICH PROVIDES
LEGAI SERVICES TO THE FOUNDATION IN THE TAXABLE Y EAR ENDING DECEMBER 31, 2015, THE FOUNATION PAID $15,353
FOR LEGAL SERVICES RENDERED BY SUCH DISQUALIFIED PERSON AS REPORTED IN PART |, LINE 16A SUCH ADVISORY FIRM
BILLED THE FOUNDAITON AT THE SAME RATE OR BELOW THE RATE It charges tts other clients
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Note: To capture the full content of this document, please select landscape mode (11" x 8.5") when printing.

TY 2015 Depreciation Schedule

Name: Kenneth and Jean Watson Fund
EIN: 45-5288107
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TY 2015 Investments Corporate Stock Schedule

Name: Kenneth and Jean Watson Fund

EIN: 45-5288107

Name of Stock

End of Year Book

End of Y ear Fair

Value Market Value
3M CO 13,853 14,612
ADOBE SYSTEMS, INC 7,246 9,488
AFFILIATED MANAGERS GROUP 9,718 7,988
ALPHABET INC CL A 7,150 10,114
AMAZON 3,666 8,111
AMERICAN BEACON SIM HIGH YIELD 47,399 42,250
AMERICAN CENTURY DIVERSIFIED B 44,924 44,136
AMERICAN TOWER REIT INC 7,019 7,368
ANADARKO PETROLEUM CORP 10,267 6,558
APPLE INC 4,028 6,000
AUTOMATIC DATA PROCESSING INC 12,070 14,572
AUTOZONE INC 6,077 5,935
AVAGO TECHNOLOGIES LIMITED 4,798 8,128
BLACKROCK MULTI-ASSET INCOME 1 47,434 45,525
C H ROBINSON WORLDWIDE INC 15,618 13,210
CELGENE CORP 6,660 7,066
COGNIZANT TECHNOLOGY SOLUTIONS 6,692 5,882
COHEN & STEERS PREFRRD SECS & 43,081 42,304
COLUMBIA FDS SRS TR I STRATEGI 67,386 66,905
CONSUMER DISCRETIONARY SELECT 21,070 24,230
COSTCO WHOLESALE CORPORATION 7,030 9,529
DANAHER CORP 8,234 9,381
DAVIS FINANCIAL FD INC CL Y 45,079 43,020
DELAW ARE DIVERSIFIED INCOME FD 48,137 45,347
DEVON ENERGY CORPORATION 5,626 4,480
DOVER CORP 16,702 14,101
DWS INTERNATIONAL FD DWS INTER 30,227 25,520
EATON VANCE FLOATING RATE ADVA 24,855 22,482
EXPRESS SCRIPTS HOLDING CO 6,607 7,430
FACEBOOK INC 6,142 6,070




Name of Stock

End of Year Book

End of Y ear Fair

Value Market Value
FEDEX CORPORATION 9,144 7,896
FINANCIAL SEL SPDR 15,890 15,609
FIRST TRUST DOW JONES INTERNET 5,057 6,193
FIRST TRUST ISE CLOUD COMPUTIN 5,169 5,557
GOLDMAN SACHS INTL SMALL CAP I 17,535 18,107
GOLDMAN SACHS S/M CAP GTH - IS 26,291 24,282
HD SUPPLY HLDGS INC 6,897 6,036
HONEYWELL INTL 6,112 7,146
INVESCO INTERNATIONAL GROWTH F 23,741 22,522
ISHARES NASDAQ BIOTECHNOLOGY 7,894 7,782
JOHNSON & JOHNSON 13,152 15,100
LINEAR TECHNOLOGY CORP 14,287 13,973
LORD ABBETT INVESTMENT TRUST S 46,383 44,307
LYONDELLBASELL INDUSTRIES NV 5,587 5,735
MANAGERS FUNDS 45,734 43,716
MICROSOFT CORP 10,858 13,537
MONDELEZ INTERNATIONAL INC 7,376 8,789
MYLAN NV 6,292 6,542
PARKER HANNIFIN CP 16,191 14,159
PAYCHEX 12,188 13,593
QUALCOMM INC 18,202 13,146
RAYTHEON CO 11,892 14,072
SALESFORCE.COM 5,362 6,664
SCHLUMBERGER LTD 8,198 5,999
SELECT SECTOR SPDR-HEALTH CARE 26,907 28,596
STARBUCKS CORP COM 6,269 6,063
STERICYCLE INC 8,281 7,236
TEMPLETON GLOBAL BD 25,474 22,053
THERMO FISHER SCIENTIFIC INC 7,114 8,653
UNION PACIFIC 16,184 12,590




Name of Stock

End of Year Book

End of Y ear Fair

Value Market Value
UNITED TECHNOLOGIES CORP 16,638 14,987
VANGUARD CONSUMER STAPLES ETF 16,452 17,037
VANGUARD ENERGY ETF 27,404 18,536
VANGUARD INDUSTRIALS ETF 38,761 36,472
VANGUARD INFORMATION TECHNOLOG 34,589 36,385
VANGUARD MTRL ETF 7,001 6,028
WAL-MART STORES INC 17,698 13,793
WALT DISNEY HOLDINGS CO 5,528 6,935
ZOETIS INC 6,040 7,236
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TY 2015 Legal Fees Schedule

Name: Kenneth and Jean Watson Fund
EIN: 45-5288107

Category Amount Net Investment Adjusted Net Disbursements for
Income Income Charitable
Purposes
General Consultations 15,353 2,688 12,685
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TY 2015 Other Expenses Schedule

Name: Kenneth and Jean Watson Fund
EIN: 45-5288107

Description Revenue and Expenses Net Investment Adjusted Net Income Disbursements for
per Books Income Charitable Purposes
Administrative Fees 10,732 10,732
Bank Charges 30 30
Indemnification Insurance 894 894
25

State or Local Filing Fees 25
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TY 2015 Other Professional Fees Schedule

EIN: 45-5288107

Name: Kenneth and Jean Watson Fund

Services

Category Amount Net Investment Adjusted Net Disbursements for
Income Income Charitable
Purposes
Investment Management 20,994 20,994
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TY 2015 Taxes Schedule

Name: Kenneth and Jean Watson Fund
EIN: 45-5288107

Category Amount Net Investment Adjusted Net Disbursements for
Income Income Charitable
Purposes
9G90-PF Excise Tax for 2014 671




Kenneth and Jean Watson Fund
EIN: 45-5288107
Taxable Year Ending December 31, 2015

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

Amendment of the Bylaws of the
Kenneth and Jean Watson Fund
approved and adopted by the
Sole Director on April 28, 2015

Pursuant to the Delaware General Corporation Law and Section 5.05 of the Bylaws of the
Kenneth and Jean Watson Fund, a Delaware not-for-profit corporation (“*Corporation”), upon
written consent of the sole Director of the Corporation on April 28, 2015 in lieu of its 2015
annual meeting, the Bylaws of the Corporation are amended as follows:

1. The second sentence of Section 3.03 entitled Flecrion and Term of Directors shall
be amended to read: “Directors shall be elected at every regular annual meeting of the board of
directors™ (each such annual meeting an “Election Meeling™).”

2 The second paragraph of Section 3.04 entitled Newly-Created Directorships and
Fucancies shall be amended to add the following at the end of the second paragraph:

“Notwithstanding the foregong, a person may also accept his or her directorship election by
written notice to the Corporation indicating such acceptance, provided however that the person
must give such written notice within the sixty (60) day period described in this paragraph ™

3 Section 3.05 entitled Resignarion shall be amended by adding the following at the
end of said Section: “Failure of a director to deliver resignation of office as indicated in (i1)
above, shall not render the resignation ineffective.”

4, Section 4 01 entitled General Provisions; the first sentence shall be amended to
read, "The officers of the Corporation shall be one (1) President or two (2) Co-Presidents. as the
case may be, one (1) Secretary and one (1) Treasurer, and may consist of an unlimited number of
Vice Presidents. and the Board may give any of them further designation or alternate titles as it
considers desirable ™

3. New Section 4.045 entitled Term of Office of Treasurer shall be added to the
Bylaws as follows: “The Treasurer may be elected by the Board of Directors. 1n 1ts discretion at
each and every Election Meeting, or at any time the Board determines. The Treasurer 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.”

6 New Section 4.075 entitled Facancies and Removul of the Treasurer shall be
added o the Bylaws as follows: “If the office of Treasurer becomes vacant for any reason, the
Board. in its discretion. may fill such vacancy. A Treasurer so appointed or elected to fill a
vacancy shall hold office only until such time as the unexpired term of his or her predecessor.
The Treasurer may be removed by the Board with or without cause at any time.”



7. New Section 4.09 subsection D entitled Treasurer shall be added 1o the Bylaws as
follows:

D. Treasurer. The treasurer shall be the principal accounting and financial officer of
the Corporation. e or she shall: (a) have charge of and be responsible for the
maintenance of adequate books ol account for the Corporation; (b) have charge
and custody of all funds and securities of the Corporation, and be responsible
therefore and for the receipt and disbursement thereof: and (¢) perform all the
duties incident to the office of Treasurer and such other duties as from time to
time may be assigned to him by the President, Co-Presidents, or by the Board of
Directors. If required by the Board of Directors, the Treasurer shall give a bond
for the faithful discharge of his or her duties in such sum and with such surety or
sureties as the Board of Directors may determine, the expense of all such sureties,
insurance or bonds being paid by the Corporation. The foregoing duties of the
Treasurer are to supplement the work of the President or Co-Presidents as the case
may be, and not in derogation of the authority given the President or Co-
Presidents by other provisions of the Bylaws

8 Section 5.02 entitled Corporate Seal shall be modified by adding the following at
the end of said Section: “Notwithstanding the foregoing. the Corporation shall not be required to
have a Corporate Seal ™

9. The last sentence of Section 505 entitled Amendments of Certificate of
Incorporation and Bylews shall be modified to read as follows' “The Bylaws of the Corporation
may be adopted. amended or repealed, in whole or in part, by the majority vote of the Board of
Directors as provided in Section 3.08 hereof, or by wntten consent as provided in Section 3.09
hereol ™

10. The second-to-last paragraph of Section 409 entitled Powers and Duties of
Officers, subsection A entitled President and Co-Preswdents shall be deleted (concerning
granting the power to the President and other officers of the Corporation to make charitable
contributions on behalf of the Corporation) and section 6.01 entitled Charitable Contribution
Approval by Grant Evaluaror shall be retitled and amended to read as follows: “Chariable
Contributions A majority of the then-elected members of the Board of Directors shall have the
power and authority to approve, make, and cause to be made charitable contnbutions by the
Corporation. All charitable contributions so approved shall be implemented by the officers of
the Corporation as directed by the Board of Directors, or in the absence of specific direction, by
the President or a Co-President or the Secretary or the Treasurer.”

[n all other respects, the Bylaws of the Kenneth and Jean Watson Fund adopted on July 18,
2012 remain in ellect



This First Amendment of the Bylaws of the Kenneth and Jean Watson Fund is hereby
adopted this 28" day of Aprit 2015.

KENNETIT AND JEAN WATSON FUND

b}“ t Ly I-’:j "' [ o ' x

WILLIAM W. THORSNESS

its: Sole Director



BYLAWS

OF
KENNETH AND JEAN WATSON FUND
(a Delaware corporation not for profit and without capital stock)

ARTICLE I
Offices

Section 1 01 Location The principal otfice of the Corporation within or without the State of Delaware shall be
located at such place as the Board of Directors shall trom time to time designate The Corporation may maintain
additional offices at such other places a~ the Board of Directors may designate  The Corporation shall hav e and maintain
within the State of Delaware a registered otfice at such place as may be designated by the Board of Directors

ARTICLE 11

Members

Section 2 01 Members The Directors of the Corporation shall be the Members of the Corporation tor all
purposes All actions. consents and approv als taken by the Directors shall be and be deemed to be taken by them a- the
Members and as the Directors of the Corporation for all purposes. whether or not the specitic action. consent or approv al
spectfically 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 III
Board of Directors

Section 3 01 Power of Board and Qualification of Directors The business and atfairs of the Corporation shall
be managed by or under the direction of the Board of Directors Each director shall be at least eighteen yvears 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 tive (5) The number of directors may be mereased or decreased (but not to less than one (1) nor
to more than tive (3)) at any time and from time to time by amendment of the By laws or by action of a majority vote of
the entire Board. except that in no case may any decrease i the number of directors shorten the term of any incumbent
director Directors need not be residents of the State of Delanare

Section 3 03 Election and Term of Directors The mitial Board of Directors shall be comprised of those
directors named 1 the Organization Action in Writing ot the Incorporator Directors shall be elected at every third
consecutiy e regular annual meeting of the Board ot 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 thereatter as 15
conventently possible Each director shall hold oftice for a term ending no later than the date of the next Election Meeting
and until his or her successor has been elected and qualitied or until his or her death or until he or she shall resign or be
remoted

Section 3 04 Newlh-Created Directorships and Vacancies Newly created directorships resulting from an
increase m the number ot directors elected may be tilled by vote of a majority of the Board of Directors then 1n otfice
Vacancies occurring in the Board of Directors tor any reason may be tilled by vote of a majority of the Board of
Directors then mn oftice A director elected to till a vacancy shall hold oftice until the next Election Meeting and until his
or her successor shall have been elected and qualitied

FS 206-13 rev 02-01-12
FS Am Bilaws
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A person may accept his or her directorship election by accessing the Admunistrator’s system at the website
designated 1n Section 5 08 hereot or as otherwise designated by the Administrator and compls ing with such directions as
may be posted therein or otherwise provided by the Admunistrator The election ot a person to fill a newly -created
directorship or a vacancy shall be eftective only 1n the event that such person has accepted his or her election. n 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 appomt one or more successors by executing a consent designating such successors and the
conditions tor their appointment and such appointment may be etfective immediately or upon the occurrence of some
tuture event In the event of the death of the last remaining director and 1n the exent that the last remaming director has
not designated his successor or such designated successor 1s unwilling or unable to serve. the executor. administrator or
legal representatin e of the deceased director may appoint one or more successor directors It the Corporation does not
have at least one director. then the Corporation shall dissolve and. 1 accordance with the terms of Article EIGHTH of the
Corporation’s Certiticate of Incorporation. all of the Corporation’s assets shall be distributed to those public charities and
1n such proportions as designated as the Corporation’s vy ear-end charities on the Corporation’s “Year-End Charits List™
maintaimed on the Administrator’s website. less all costs and expenses related thereto. and turther. 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 etfect such dissolution

Section 3 05 Resignation Any director may resign trom oftice at any time by delivering (1) a resignation 1n
writing to the Board of Directors or to the President or to either Co-President of the Corporation and (11) a copy of such
resignation to the Admunistrator by accessing the Administrator’s sy stem at the website designated 1n Section 5 08 hereof
or a~ otherwise designated by the Administrator and complyving with such directions as may be posted theren or
otherwise provided by the Administrator  Such resignation shall take etfect at the time specified therem. and unless
otherwise specitied. no aceeptance of such resignation shall be necessary to make 1t eftective

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 a majority of the Board of Directors. provided that written notice of such removal 15 grven to any
director ~o remov ed and a copy of such notice 1~ delivered to the Admunistrator by accessing the Admunistrator’s sy stem
at the website designated 1n Section 5 08 hereot or as otherwise designated by the Administrator and comply ing 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 v ear at such
tume and place as may be tixed by the President or by the Co-Presidents jointly . as the case may be. for the transaction of
such busmess as may properly come before the meeting. and. 1n the case of an Election Meeting. tor the election of
officers and dwrectors Regular meetings of the Board ot Directors may be held at such times as may be tixed by the
President or by the Co-Presidents jomtly. as the case may be Special meetings of the Board may be called by or at the
direction of the Pre~ident or at the direction of the Co-Presidents jointly. as the case may be. or by a majority of the
directors 1 oftice

No notice need be given of regular meetings of the Board of Directors tor which the time and place have been
tined Written. oral. or any other mode of notice of the time and place shall be given for special meetings n sutficient
tume for the cony entent assembly of the directors thereat In any event. notice of any special meeting shall be grven to the
Admunistrator by accessing the Administrator™s sy stem at the website designated 1n Section 5 08 hereot or as otherwise
designated by the Administrator and comply ing 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 betore
or atter the time stated theremn Attendance ot 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 ot objecting. at the beginning of the meeting. to
the transaction of any busmess because the meeting 1~ not lawtully called or convened Neither the business to be
transacted at. nor the purpose of. any regular or special meeting ot the directors need be specitied i any written waiver or
notice
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A majority of the directors present. whether or not a quorum 1s present. may adjourn any meeting to another time
and place Notice of any adjournment ot a meeting of the Board to another time or place shall be given (1) to the
Admunistrator by accessing the Administrator™s sy stem at the website designated 1n Section 5 08 hereot or as otherwise
designated by the Administrator and comply ing with such directions as may be posted therein or otherwise provided by
the Admunistrator. and (11) 1n 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 1f one of the Co-Presidents 1~ absent. or both Co-Presidents. a~ the case
may be. 1t 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 1s required by law. by the Certiticate of
Incorporation. or by the Bylaws adopted by a unanimous vote ot the Board of Directors. a majority ot the entire Board of
Directors shall constitute a quorum tor the transaction ot business or ot a specified item of business Except as otherwise
provided by law by the Certiticate of Incorporation or by these Bylaws. the vote of amajority of the directors present at a
meeting at the time of the vote shall be the act of the Board

Section 3 09 IT'ritten Consent of Directors. Meeting by Conference Telephone or by Comparable Medim Any
action required or permitted to be taken by the Board of Directors may be taken without a meeting 1t all members ot the
Board consent thereto in writing Each consent so adopted by members of the Board shall be tiled with the minutes ot the
proceedings of the Board and a copy of each such consent shall be printed and delivered to the Admimistrator by
accessing the Admunistrator’s sy stem at the website designated i Section 5 08 hereot or as otherwise designated by the
Admunistrator and comply ing with such directions as mayv be posted therein or otherwise provided by the Admimistrator

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 ot a conterence telephone. Internet chat room or similar communications equipment allow g 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 1n person at a meeting

Section 3 10 Compensation of Directors Directors shall not recerve any stated salaries for their services.
providing that nothing heremn contained shall be construed to preclude any director from serv ing the Corporation 1 any
other legally permitted capacity and recert ing reasonable compensation theretor At all times. such compensation shall
not exceed what 1~ ordmarily considered to be reasonable compensation for services rendered  For the avoidance of
doubt. directors may be reimbursed tor reasonable expenses ncurred 1n 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 tiled with the corporate records ot the Corporation and a copy of such minutes shall be delivered
to the Administrator by accessing the Admunistrator’s svstem at the website designated n Section 5 08 hereot or as
otherwise designated by the Admunistrator and comply ing with such directions as may be posted therem or otherwise
provided by the Administrator

ARTICLE IV
Officers, Agents and Emplovees

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 1t considers desirable

A person may accept his or her election to serve as an ofticer of the Corporation by accessing the
Admuinistrator’s sy stem at the website designated 1n Section 5 08 hereot or as otherwise designated by the Administrator
and comply ing with such directions as may be posted therein or otherwise provided by the Administrator The election of
a person to sert e as an otficer of the Corporation shall be etfectiv e only 1 the event that such person has aceepted his or
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her election. 1n the manner described in the immediately preceding sentence. within the 60-day period commencing on the
date that notice ot 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 ot Directors at each and every Election Meeting The President or each Co-President. as the case may be.
shall hold oftice for a term ending no later than the date of the next Election Meeting and until his or her successor has
been elected or appomted and qualified or until his or her earlier resignation or removal

Section 4 03 Term of Office of lice-Presidents  Each Vice-President may be elected by the Board of Directors.
mn 1ts diseretion. at each and ev ery Election Meeting or at any time the Board determmes Each Vice-President 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 remon al

Section 4 04 Term of Office of Secretary The Secretary shall be elected by the Board of Directors at each and
eveny Election Meeting or at any time the Board determmes The Secretary shall hold otfice tor 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 I'acancies and Removal of the President or Co-Presidents 1t 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 vacaney shall hold oftice 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 qualitied The President or any Co-
President may be removed by the Board with or without cause at any time

Section 4 06 'acancies and Removal of Vice-Presidents 1t the ottice of Vice-President becomes vacant tor any
reason. the Board. in 1t~ discretion. may till such vacancy Any Vice President so appointed or elected to fill a vacancy
shall hold oftice onlv until such time as the unexpired term of his or her predecessor A Vice-President may be remoy ed
by the Board with or without cause at any time

Section 4 07 'acancies and Removal of the Secretary 1t the oftice ot Secretary becomes vacant tor any reason.
the Board shall promptly fill such vacancy  The Secretary ~o appointed or elected to t1ll a vacancy shall hold oftice only
until such time as the unexpired term of his or her predecessor and until his or her successor 1s elected and qualitied The
Secretary may be removed by the Board with or without cause at any time

Section 4 08 Resignation  Any ofticer may resign at any tume by giving written notice to the Corporation and by
giving a copy of such notice to the Administrator by accessing the Administrator’s sy stem at the website designated 1n
Section 5 08 hereot or as otherwise designated by the Administrator and comply ing 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 etfective upon delnvery to the Corporation and the Administrator

Section 4 09 Power and Duties of Officers Subject to the control of the Board ot Directors. all ofticers as
between themselves and the Corporation shall have such authority and pertorm such duties m the management of the
properts and atfairs of the Corporation as may be provided m these Bylaws and. to the extent not o provided. as
generally pertain to thewr respectiy e oftices

A4 President and Co-Presidents Only a director of the Corporation may serve as the President or as a Co-
President thereof It at any time a Co-President shall resign or be remov ed from the Board of Directors.
the remaming 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 remov ed trom the Board of Directors. the oftice ot President shall be deemed vacant and the
Board shall promptly till such vacancy pursuant to the terms ot Section 4 05 hereot
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The Pre~ident alone or the Co-Presidents jomntly shall serve as chiet executive otficer of the Corporation
The President alone or the Co-Presidents jomtly shall preside at all meetings of the Board of Directors and.
subject to the supervision of the Board of Directors. shall pertorm all duties customary to that otfice and
shall supervise and control all of the aftairs of the Corporation m accordance with the policies and
directrves approved by the Board ot Directors

The Board of Directors may give general authority to any otticer to aftix the seal of the Corporation. it any .
and to attest the atfixing by his or her signature

In addition. the Pre~ident alone or the Co-Presidents jomntly shall have the custody of. and shall be
responstble tor. all tunds and securities of the Corporation He. she or they shall keep or cause to be kept
complete and accurate accounts of receipts and disbursements ot the Corporation. and shall deposit all
montes and other v aluable properts of the Corporation 1n the name and to the credit of the Corporation 1n
such banks or depositories as the Board of Directors may designate Whenev er required by the Board of
Directors. the President alone or the Co-Presidents jomtly shall render a statement of accounts He. she or
they shall at all reasonable times exhibit the books and accounts to anv ofticer or director ot the
Corporation. and shall perform all duties incident to the oftice ot President. subject to the superyi1~sion ot 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 ot Directors. give such bond or security
tor the farthful performance of his or her duties as the Board of Directors may require. tor which he or she
shall be retmbursed

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 or to be
made by the Corporation Unless otherwise directed. the President or each Co-President may . i his or her
sole discretion and at any time and trom time to time. delegate (subject to his or her revocation ot such
delegation) such authority to one or more of the other otficers ot the Corporation and may limut the amount
of charitable contributions that each such authorized otticer mayv make or cause to be made on behalf of the
Corporation 1n a fiscal vear In addition. unless otherwise directed. the President or each Co-President
may. 1 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 behalt of the
Corporation 1n such an amount as prescribed by the President or by each Co-President

Unless otherwise directed by the Board ot Directors. the President or each Co-President. as the case may
be. shall have full mvestment authorits and discretion concerning the Corporation’s asset~  Unless
otherwise directed. the President alone or the Co-Presidents jointly may. i his. her or their sole discretion
and at any time and from time to time. delegate his. her or thewr mnvestment authority concerning the
Corporation’s assets to one and only one other ofticer of the Corporation at any given time

Iice-President The Vice-President shall pertorm such duties and have such powers as the President or a~
each Co-President may trom time to time provide. subject to the powers and the supert 1sion of the Board of
Directors and. m the absence of the President or the Co-Presidents. as the case may be. or 1n the event of
his. her or thewr mability 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 Pre~ident alone or the Co-
Presidents jointly mayv from time to time provide. subject to the powers and the supery1sion of the Board of
Directors and. m the absence of the President or the Co-Presidents. as the case may be. or 1n the event of
his. her or thewr mability 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 ot the proceedings of
all meetings ot the Board of Directors. shall give or cause to be given all notices 1n accordance with these
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Byvlawsorasrequired by law  The Secretary shall have custody of the corporate seal of the Corporation. it
amy. and he or she shall have authority to aftix the same to any mstrument requiring 1t. and. when o
attined. 1t may be attested by his or her signature

Section 4 10 Agents and Emplovees The Board of Directors may appoint agents and employ ees who shall have
such authority and perform such duties as may be prescribed by the Board The Board may remove any agent or
employ ee at any time with or without cause Remon al without cause shall be without prejudice to such person’s contract
rights. 1f any . and the appomtment of such person shall not 1tselt create contract rights

Section 4 11 Compensation of Officers, Agents and Emplovees The Corporation may pay compensation in
reasonable amounts to agents and employ ees tor services rendered to the Corporation. such amount to be tixed by the
Board. or. 1if the Board delegates power to any ofticer or ofticers. then by such ofticer or otticers The Board mayv require
officers. agents or emplovees to give security tor the taithtul performance ot thewr duties

ARTICLE V

Miscellaneous
Section 5 01 Fiscal Year The fiscal vear of the Corporation shall be the calendar year

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 vear the Corporation was tormed 1n the center The
Corporation may use the seal by causing 1t or a facsimile thereot to be aftixed or impressed or reproduced 1n 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 trom time to time on the Corporation’s behalf to ~sign checks. notes. dratts. acceptances. bills of
enchange and other orders or obligations for the pavment 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 1ts otfice or at any other designated oftice
(1) correct and complete books and records ot accounts. (2) minutes of the proceedings of it~ Board of Directors. and
(3) a current list or record containing the names and addresses ot all directors and otticers ot the Corporation Any of the
books. records and minutes of the Corporation may be m written form or in any other tform capable of being converted
into written form within a reasenable time

Section 5 05 Amendments of Certificate of Incorporation and Bvlaws The Certificate of Incorporation may be
amended m whole or i part by a unanimous vote of the Board of Directors pursuant to the procedure outlined 1n title 8.
section 242(b)(3) of the Delaware General Corporation Law  The By laws of the Corporation may be adopted. amended
or repealed. in whole or 1n part by a unanimous vote of the Board of Directors of the Corporation

Section 5 06 Indemmification and Insurance The Corporation shall indemnits

(1) amy current or former director or ofticer of the Corporation and

(1) amy person who mayv have served. at its request. as a director or otficer of another corporation of any
tvpe or kind. domestic or foreign. or any partnership. joint venture. trust. or other enterprise. whether
tor profit or not tor protit (each such entity an “Outside Entits 7).

agamst expenses (including attornes 's fees). judgments. fines and amounts paid 1n settlement. actually and reasonably
incurred by him or her in connection with any threatened. pending or completed action. suit or proceeding whether ervil.
crimmal. administrative. or investigative (other than an action by or n the right ot the Corporation). to which he or she
may be or 1~ made a party by reason ot being or having been such director or otficer if he or she acted m good taith and in
a manner he or she reasonably believed to be mn or not opposed to the best interests ot the Corporation and. with respect
to any criminal action or proceeding. had no reasonable cause to believe his or her conduct was unlawtul However.
there shall be no indemnitication i respect of any claim. 1ssue 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 ot all the circumstances of the case. such
person 1~ tarrly and reasonably entitled to be mdemmnified tor such expenses which the court shall deem proper

The Corporation may pav expenses (mcluding attornes 's tees) incurred by an officer or director 1n defending
any civil. eriminal. administratiye or investigative action. suit or proceeding m advance of the final disposition of such
action. suit or proceeding upon receipt of an undertaking by or on behalf of such otticer or director. to repay such amount
it 1t shall ultimately be determmed that he or she 1~ not entitled to be indemnitied by the Corporation under this Article
Such expenses (including attorney s tees) meurred by other employees and agents may be paid upon such terms and
conditions. 1t any . as the Board of Directors deems appropriate

Any indemnitication (unless ordered by a court) shall be made by the Corporation only as authorized n the
spectfic case upon a determination that indemnitication of the director. ofticer. employee or agent 1~ proper in the
circumstances because he or she has met the applicable standard ot conduct et forth 1n title 8. section 145 (a) and (b) of
the Delaware General Corporation Law  Such determimation shall be made (1) by a majority vote of the directors who
are no parties to such action. suit or proceeding. e en though less than a quorum. or (2) if there are no such directors or it
such directors so direct. by independent legal counsel 1n a written opmion

The provisions of this Article shall be applicable to claims. actions. suits. or proceedings made or commenced
after the adoption hereof. whether ari~sing trom acts or omissions occurring before or atter adoption hereot

The mndemnitication or ady ancement of expenses provided by this Article shall not be deemed exclusive of any
other rights to which such director. otficer. employ ee or agent may be entitled under any statute. By law. agreement. vote
of the di~interested directors or otherwise. and shall not restrict the power of the Corporation to make any indemnitication
permitted by law

The indemnitication or ady ancement ot expenses provided by this Article shall. unless otherwise provided when
authorized or ratitfied. continue as to a person who has ceased to be a director. ofticer. employ ee or agent and shall inure
to the benetit of the hewrs. executors and administrators ot such person

The Board of Directors may authorize the purchase of msurance on behalt of any person who 1~ or was a
director. officer. employee or agent ot the Corporation. or who 15 or was serving at the request of the Corporation as a
director. ofticer. employ ee or agent ot an Outside Entity against any hability asserted against or mncurred by him or her in
any such capacity . or which artses out ot such person’s status as a director. otficer. employ ee or agent whether or not the
Corporation would have the power to indemnity such person against that hability under law

Notwithstanding any thing herein to the contrary . the Corporation shall not indemnity . remmburse. or insure any
person for any taxes imposed on such indiv idual under Chapter 42 of the Internal Revenue Code ot 1986. as amended
(the "Code™) Further. no payvment shall be made under this Article 1t such payment would constitute an act of self-
dealing or a taxable expenditure. as detined n 4941(d) or 4945(d). respectivels . of the Code

The Corporation may . by vote ot the Board ot Directors. provide mdemnification and ady ancement of expenses
to emplovees and agents ot the Corporation or of an Outside Entity with the same scope and etfects as the toregoing
indemnitication of and advancement of expenses to directors and otficers

[f any part of this Article shall be found 1n any action. suit. or proceeding to be mv alid or ineftective. the validity
and the effectiveness of the remaining parts shall not be aftected

Section 5 07 Electronic Signatures Wherever a written instrument 1 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 Admistrator All documents or other instruments required to be
delivered to the Admunistrator by accessing the Administrator’s svstem shall be delivered by accessing the website
located at www toundationsource com or such other website as the Administrator may hereafter designate

All documents or other instruments required to be delivered to the Admunistrator 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 a~ the Admuinistrator may hereatter designate

Section 509 References to the Admimstrator Any reference to the Administrator herem shall refer to
Foundation Source Philanthropic Services Inc . a Delaware corporation. or any successor thereto

ARTICLE VI

Charntable Contribution Approval

Section 6 01 Charitable Contribution Approval hy Grant Evaluator The President or each Co-President of the
Corporation. otficers designated by the President or by each Co-President of the Corporation. commuttees designated by
the President or by each Co-President of the Corporation that are composed exclusivelv 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 toregomng (each a “Grant Exaluator™). shall tor all
purposes be. and be deemed to be. duly authorized by the Board ot 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 remot e. with or without cause. an
individual or commuttee a~ a Grant Ex aluator provided that such appointment or remot al shall not be eftectiv e unless and
until notice thereot 1~ provided to the Administrator m the manner specified by 1t

ADOPTED: July 18,2012

KENNETH AND JEAN WATSON FUND

By
Name Jeftrey D Haskell
Title  President/Secretary



