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99 0 PF Return of Private Foundation OMB No 1545-0052
Form - or Section 4947(a)(1) Nonexempt Chdari}able Trust 2
Treated as a Private Foundation @0 9
ﬂ?é’:’éﬁ“é:b‘.?ﬁb’;"sl'ﬁf:;‘ i Note: The foundation may be able to use a copy of this return to satisfy state reporting requirements
, 20

For calendar year 2009, or tax year beginning , 2009, and ending

G Check all thatapply. [ | Initial return |_| Initial return of a former public charity u Final return
Amended return D Address change Name change

Name of foundation A Employer Identification number

Use the IRS
label. THE NEILAN FOUNDATION 20-5481398
Otherwise, | Number and street (or P O box number if mail is not delivered to street address) Roomi/suite | B Teiephone number (see page 10 of the Instnuctions)
ofz':e C/0 COX-WINTER & ASSOC
Seo Specific |450 N BRAND BLVD 600 (818) 244-2296
City or town, state, and ZIP code C  f exemption application is > H

Instructions. pending, checkhere  « + o+ +
D 1. Foreign organizations, check here >

GLENDALE, CA 91203 2. Foreign organizations meeting the
H_Check type of organization: | X | Section 501(c)(3) exempt private foundation e iopock hero andstach ]

Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation £ privets foundation status wes terminated
| Fair market value of all assets atend |J Accounting method: | Xl Cash |_| Accrual under section 507(b)(1)(A), check here . P> D
of year (from Part i, col. (c), line D Other (specify) ___ ___________________ F I the foundation is In & 60-month termination
16) > $ 5,687,987. (Part I, column (d) must be on cash basis.) under section 507(b)(1XB), check hers , B> | |

Analysis of Revenue and Expenses (The R d (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue an (b) Net investment (c) Adjusted net for chantable

may not necessanly equal the amounts in expgnSﬁs per income income purposes
column (a) (see page 11 of the instructions).) 00KS (cash basis only)

1 Contributions, gifts, grants, etc , received (attach schedule) . 4 ’ 246 ’ 035.
if the foundation I1s not required to
2 Check p attachSch B, . . . . . . .. .
3 Interest on savings and temporary cash investments 8 4 8. ATCH 1
4

Dividends and interest from securities . 29,000, 29,000. ATCH 2

52 Grossrents . . . .. .0 f e h e e

b Net rental income or (loss)

6 g Net gain or (loss) from sale of assets not on line 10 130,161.
Gross sales pnice for all
assets on line 6a 654,322.

7 Capital gain net income (from Part IV, line 2) .,
8 Netshorttermcapitalgan . .. ... ...

9 Income modifications « = « = ¢ s o s - .

10 a Gross sales less returns
and allowances = * ¢ « «

b Less Cost of goods sold

¢ Gross profit or {loss) (attach schedute) , , |, |
11 Otherincome (attach schedule) _ , ., . . .
12 Total. Add lnes 1through 11 . . . . . . . . 4,405,204. 159,169.
13 Compensation of officers, directors, trustees, etc | 04
14  Other employee salariesandwages . . . . .
15 Penstion plans, employee benefits _, , ., . . .

16 a Legal fees (attach schedule) | | , RECEIVED

b Accounting fees (attach schedule) _ , , | . . 628 )
¢ Other professional fees (attach schedule) . . .

17 Interest . . ? MKI IZ ZUHU

130,161.

Revenue

r>
s

IRG-GS(

18 Taxes (attach schedule) (ses page 14 of the mstructions) 104
19 Depreciation (attach schedule) and depletion ., OG D E AL 1T
20 OCOUPANCY . + 4 v a v v o s o s v v s n s s
21 Travel, conferences, and meetings |, ,
22 Pnntingandpublicatons . . ... .. ...
23 Other expenses (attach schedule) ATCH, 3 434.
24 Total operating and administrative expenses.
Add lines 13through23 . . ... ..... 1,072,
25 Contnbutions, gifts, grantspaid . . . . . .. 540, 000. 540,000.
_ |26 _ Total expenses and disbursements Add lines 24 and 25 541,072, 540,000.

27  Subtract line 26 from line 12.
a of over and . . 3, 864, 132.

Operating and Administrative Expenses

SCANNED MAY 2 1 2010

b Net investment income (if negative, enter -0-) 159,169.

¢_Adjusted net income (if negative, enter 0-). . -0-
For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions. Jsa Form 990-PF (2009)
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Form 990-PF (2009) 20-5481398 Page 2
Aftached schedules and amounts in the Beginning of year End of year
Balance Sheets gemsgﬂﬁtgo:n?;u(:énenasl:gg:ﬁﬂgr)end-of-year (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearing , , . ... .. e 6,434. 39,210. 39, 210.
2 Savings and temporary cash investments , ., ., . ... ... 25,000. 24,969.
3 Accountsrecewvable » _____________________
Less. allowance for doubtful accounts » _
4 Pledges receivable »__ _ _  ____________
Less' allowance for doubtful accounts ™ _
5 Grantsrecevable . .., ..........
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7 Other notes and loans receivable (attach schedule) S
Less allowance for doubtful accounts »
@ 8 Inventoriesforsaleoruse . .. ... e e e e .
3| 9 Prepad expenses and deferredcharges . . . ., .. .... .
2 10 a Investments - U S and state government obligations (attach schedule)
b Investments - corporate stock (attach schedule) ATCH, 4. . 3,806,780. 5,618,600.
¢ Investments - corporate bonds (attach schedule) , , , . ., . ..
11 Investments - land, buiidings, >
andequmentbaﬂs __________________
Less accumulated depreciation
(attach schedule) =~ = = = ;e
12 Investments - mortgageloans , , , .. .. e e e e e .
13 Investments - other (attach schedule) , _ , . ... ... ..
14 Land, bulldings, and >
eqmpment basis 000 ¥ e
Less accumulated depreciation .
(attach schedule) = = 0% —— e
15 Otherassets (descnbe » ATCH 5 ____________ ) 5,642. 5,208. 5,208.
16 Total assets (to be completed by all filers - see the
instructions Also, see page 1,iteml) , . .. ... “ e 12,076. 3,876,208. 5,687,987.
17  Accounts payable and accrued expenses | |, . ., . ... .
18 Crantspayable ., .. ..... e .
2(19 Deferredrevenue . . . . . . .. e e
E 20 Loans from officers, directors, trustees, and other disqualified persons
_g 21  Mortgages and other notes payable (attach schedule) , , . . ,
<ll22  oOthertabiltes (descnbe » __ )
23  Total liabilities (add ines 17 through22) . . . . . . . . . . .
Foundations that follow SFAS 117, check here >|__|
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . e e e e e et e e .
£125 Temporanlyrestricted , , . . ... ........e.. ..
3|26 Permanently restricted | . . . . . e
T Foundations that do not follow SFAS 117,
c check here and complete lines 27 through 31. >
527  Capital stock, trust principal, or currentfunds | | |, | ., ,
‘3 28 Paid-in or capital surplus, or land, bldg , and equipmentfund | | |
#(29  Retaned earnings, accumulated income, endowment, or other funds . . 12,076. 3,876,208.
.<_, 30 Total net assets or fund balances (see page 17 of the
2| stuCtons) ... 12,076. 3,876,208.
31  Total liabilities and net assets/fund balances (see page 17
ofthelnstructlons) N I 12,076. 3,876,208.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part II, column (a), line 30 (must agree with
end-of-year figure reported on prior year'sretumn) . ... ... R I | 12,076.
2 EnteramountfromPartl, line 27a L e e A 2 3,864,132.
3 Other Increases not included in ine 2 (|tem|ze) | 3
4Add||neS1zand3 . - @ % 8 8 8 % ® ®3 & B ® ® & B W B W & = =3 » @ e o & w2 & » a u ® LR I} 4 3’876’208'
5 Decreases not included in line 2 (|tem|ze) ________________________________________ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part ll, column (b), line30 . . . . . 6 3,876,208.
Form 990-PF (2009)
JSA

9E1420 1 000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1
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Form 990-PF (2009)

20-5481398 Page 3

Capital Gains and Losses for Tax on Investment Income

BYH
(a) List and describe the kind(s) of property sold (e.g , real estate, fm%u,,%”é égzxa?ég d) Date sold
2-story bnck warehouse; or common stock, 200 shs. MLC Co.) Pfurchase | (mo , day, yr.) | (MO day, yr.)
1a SEE PART IV SCHEDULE
b
c
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales pnce (or allowable) plus expense of sale (e) plus () minus (g)

a
b
c
d
e

Complete only for assets showing gain in column (h) and owned

by the foundation on 12/31/69

() Adjusted basis

(k) Excess of col (1)

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

(DFMV as of 12/31/69 as of 12/31/69 over col (), f any Losses (from col. (h))
a
b
c
d
e
. If gain, also enter in Part |, line 7
2 Capital gain net iIncome or (net capital loss) .. ... If (loss), enter -0- in Part I, line 7 } 2 130,161.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions). }
If (loss), enter-0-inPartl, Ine 8. . . . . . . . . i i it e i ettt e et v e 3

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

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

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

Was the foundation liable for the section 4942 tax on the distnbutable amount of any year in the base period? L. ] Yes No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.

1 Enter the appropriate amount in each column for each year; see page 18 of the instructions before making any entres.

(a) (d)
(b) ()
Calendar ,?eisr?o??&%%!f baer;nnlng in) Adjusted qualifying distnbutions Net value of noncharitable-use assets (co! %ime:ﬁ&nxtg’l ©)

2008 1,000. 7,473. 0.133815
2007 1,000. 9,179. 0.108944
2006 0. 0. 0.000000

2005

2004
2 Totalofline 1, column (d) | . . L. 2 0.242759

3 Average distribution ratio for the 5-year base period - divide the total on ine 2 by 5, or by the

number of years the foundation has been in existence iflessthan5years | . . .. ... 3 0.080920
4 Enter the net value of noncharitable-use assets for 2009 from Part X, ines 4 1,349,650.
5 Multiplylinedbylined e 5 109,214.
6 Enter 1% of net investmentincome (1% of Part |, line27b) . . . . ... ........... 6 1,592.
7 Addllnessande .......................................... 7 110'806.
8 Enter qualifying distnbutions from Part Xit, line 4 . . . .. ... e 8 540, 000.

If line 8 is 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 on page 18.

524301000
95341M 646M 5/13/2010 7:48:09 PM V

09-6.1

Form 990-PF (2009)
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Form 990-PF (2009) 20-5481398 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the Instructions)
1a Exempt operating foundations descnbed in section 4940(d)2), check here > ':’ and enter "N/A" on line 1
Date of ruling or determination letter  _ _ _ _ _ _ _ __ _ _ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requrements in Part V, check 1 1,592,
here ® |X | and enter 1% of PartJ, lne 27b , . . _ . . . e ..
c All other domestic foundations enter 2% of lne 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-) .
3 Addhnesfand2 , . ........... e e S | 1,592.
4 Subtitle 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 from line 3 if zero or less, enter-0- | | | | . e e e e e e, 5 1,592.
6 Credits/Payments.
a 2009 estimated tax payments and 2008 overpayment credited to 2009 , , . , | 6a
b Exempt foreign organizations-tax withheld at source | , , , . . e e e e 6b 0.
¢ Tax paid with application for extension of time to file (Form8868) , , ., . . . | _6¢ 0.
d Backup withholding erroneously withheld . . . . . .. .. ...« . .. 6d
7 Total credits and payments. Add lines 6a through6d . . . . .. e e s e e S e e a s e .7 0.
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached . . . . . . . -8 6
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed , , ., . .. .. ... ... e 1,598.
10  Overpayment. If line 7 1s more than the total of lines § and 8, enter the amountoverpald _ | »|_10
11 Enter the amount of ine 10 to be- Credited to 2010 estimated tax P Refunded »| 11
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? | . . ... .. e e e e e e e e h e e 1a X
b Did it spend more than $100 dunng the year (either directly or |nd|rectly) for political purposes (see page 19
of the instructions for definition)? ., ., ,...... e e e e e e . e e e .|1b X
If the answer i1s "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.
¢ Dud the foundation file Form 1120-POL for this year? e e e e e e e e e e e e e e L 1e X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year-
(1) On the foundation P> $ {2) On foundation managers P> $
e Enter the reimbursement (if any) pad by the foundation dunng 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? e e e e e L2 X
If "Yes," attach a detailed description of the actwities.
3 Has the foundaton 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 ofthechanges , . . . ... ... ... 3 X
4a Dud the foundation have unrelated business gross income of $1,000 or more during theyear? | , . ., ... ... .. e e .| 42 X
b If “Yes," has it filed a tax return on Form 990-T forthisyear? _ . . . . . ... .. e e e e e e e e e e . 4b X
§ Was there a liquidation, termination, dissolution, or substantial contraction dunng theyear? |, _ . . ., .. .. ........ .3 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) sahsfied 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 rematn in the goveming instrument? | | | . . .. ... .. e e e e s e e e e [P . 6 X
7 Dud 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 foundatton reports or with which it is registered (see page 19 of the
mstructions) B CA,
b If the answer i1s "Yes" to line 7, has the foundation fumished a copy of Form 990-PF to the Attomey General
(or designate) of each state as required by GeneralInstruction G?If "No,” attach explanation ., , . ., .. ... .. e e 8b X
9 Is the foundation claming status as a prvate operating foundaton within the meaning of section 4942()(3) or
4942()(5) for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV on page
27)? If "Yes,"complete PartXIV, . . . . ... ... .. e e 9 X
10 Did any persons become substantial contributors dunng the tax year? If "Yes," attach a schedule listing their
namesandaddresses . . . . .. ............. e e e e 10 | X
Form 990-PF (2009)
JSA
9E1440 1 000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1
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Form 990-PF (2009) 20-5481398

Page 5

Statements Regarding Activities (continued)

11 At any time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of the instructions) . . . . . e e e e e e e 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17,20087 . . . . . . . . e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? e e 13 X
Website address P_____ N/B
14 The books are in care of W_BARBARA COX-WINTER ceA Telephoneno P ___ __ §:_L_§'_2_4_4_‘_2_2_9_6 _______
Locatedat W450_N_BRAND BLVD, SUITE 600 GLENDALE, CA _____________ zp+ap» 91203 __
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in leu of Form 1041 -Checkhere - - - - . . . . B PT:I_
and enter the amount of tax-exempt interest received or accrued during the year I O |15|
FUAY[B:] Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a Dunng the year did the foundation (either directly or indirectly).
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , , ., . .. .. I:I Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualifiedperson? . . .« « v v s v o v e u . e e e e e e Yes | X|No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . .. ... Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualfied 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 a disqualified person)? . . . . . . . . e e e e e e e e El Yes No
(6) Agree to pay money or property to a government official? ( Exceptlon. Check "No™ if
the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating withn 80days.) . . . ... . ... e e e El Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see page 20 of the instructions)? R AR 1b
Organizations relying on a current notice regarding disaster assistance checkhere ., , . . . . e e e e > [:I
¢ Did the foundation engage In a prior year In any of the acts descnbed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginningin2009? . . .. ... C e e e s e e s e s e s N I [ X
2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundation was a pnvate
operating foundation defined in section 4942(j)(3) or 4342())(5)).
a At the end of tax year 2009, did the foundation have any undistnbuted income (lines 6d and
6e, Part Xlil) for tax year(s) beginning before 20097 . . . . . . . « . .. .. e e e e e e D Yes No
If "Yes," isttheyears p» _ _ _ _ ______ e e e
b Are there any years listed in 2a for which the foundation is  not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistnibuted income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement - see page 20 of the instructions ) e e e e e e e e s e .. .. |20 X
¢ Ifthe provisions of section 4942(a)(2) are being applied to  any of the years listed in 2a, list the years here
» e [ [
3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterpnse at any ime dunngtheyear? , . . ., .. .. ... ..... e e e e e e e e l:l Yes No
b If "Yes," dd it have excess business holdings 1n 2009 as a result of (1) any purchase by the foundation or
disqualfied persons after May 26, 1969; (2) the lapse of the 5-year penod (or longer penod approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse
of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excessbusinessholdings n2009.) . . . . ¢« v ¢« v ottt s v v s C e e s e s e e ae s S .
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? . . ., . .. .. |42 X
b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20097 Tar X

JSA

9E1450 1000
95341M 646M 5/13/2010 7:48:09 PM V 09-6.1

Form 990-PF (2009)
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Form 990-PF (2009) 20-5481398 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? , , , , . . I:] Yes No
(2) Influence the outcome of any specific public election (see section 4855); or to carry on,
drrectly or indirectly, any voter registration drive? . .. e e e EI Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? _ | | | | . e e e e Yes No
(4) Provide a grant to an organization other than a chantable, etc., organization descnbed in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , . , . .. D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or ammals? | | | | | .| e e e e e e D Yes No
b If any answer is "Yes" to 5a(1)~(5), did any of the transactions fail to qualify under the exceptions descnbed in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . [ 5b
Organizations relying on a current notice regarding disaster assistance checkhere | . ., . ., .., ... ..... | 4
¢ |fthe answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? | |, . . .. ... .. .. e e D Yes - No
If *Yes, " aftach 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
onapersonalbenefitcontract? . . . . . . . . i i et n s .. e e e DYeS -NO
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? e e e e 6b X
If "Yes" to 6b, file Form 8870.
7a Atany time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes - No
b If yes, did the foundation receive any proceeds or have any net iIncome attnbutable to the transactlon" T R b X

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

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(b) Title, and average 6 c) Compensation
hours per week f not pald enter
devoted to position

(a) Name and address

{d) Contributions to
employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

ATTACHMENT 6 0.

0.

2 Compensation of five highest-pald employees (other than those included on line 1 - see p
If none, enter "NONE."

age 23 of the instructions).

Title,
(a) Name and address of each employee paid more than $50,000 (b)ht;‘lfs ?,2? vav\ézrkage

. devoted to position

(¢) Compensation

{d) Contnbutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

NONE
Total number of other employees paid over $50,000 ... .... ... e v e e e e e I I S I R e .>|
Form 990-PF (2009)
JSA
9E1460 1 000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1
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Form 990-PF (2009) 20-5481398

Page 7

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

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."

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

(c) Compensation

Total number of others receiving over $50,000 for professional services . . . . . . . ... ... ... . ... ... b[ NONE

IS Summary 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 E
xpenses

of organizations and other beneficiaries served, conferences convened, research papers produced, etc
1 N A
2
I
L

P Q] Summary of Program-Related Investments (see page 23 of the instructions)
Describe the two largest program-related investments made by the foundation duning the tax year on lines 1 and 2 Amount
1 NONE e
2

3 _NONE
Total. Add lines 1 through K P T T T T S T T | -
Form 990-PF (2009)
JSA

SE1465 1 000
95341M 646M 5/13/2010 7:48:09 PM V 09-6.1
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Form 990-PF (2009) 20-5481398 Page 8
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see page 24 of the 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 . L L e 1a 1,356,667.
b Averageof monthlycashbalances | . . . .. .......... ... .. ... b 13,536.
¢ Fair market value of all other assets (see page 24 of the instructions) . . . ... .......... 1c 0.
d Total (add iNes 18,5, aNAC) , | . . . . . L 1d 1,370,203,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) . . . ... ... .. ... | te |
2 Acquisition indebtedness applicable toline 1assets -~ 2 0.
3 Subtractline 2 fromlinedd 3 1,370,203.
4 Cash deemed held for charitable activities. Enter 1 1/2 % of line 3 (fo]' greater amount, see page 25
OFthe INSITUCHIONS) .\ s e e e 4 20,553.
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on PartV, line4 | § 1,349,650.
Minimum investmentreturn. Enter 5% of N 5 | . . . . . . i i i it i e e e e e it e s e 6 67,483.
Distributable Amount (see page 25 of the instructions) (Section 4942()(3) and (j)(5) private operating
foundations and certain foreign organizations check here p |:] and do not complete this part.)
1 Minimum investmentreturnfrom Part X, fine 6 . . . . . . . . .. ..o e e e 1 67,483.
2a Tax on investment income for 2009 from Part VI, ine5 = . 2a 1,592
b Income tax for 2009. (This does not include the tax fromPartvi) = | 2b
c Add “nes 2a and 2b --------------------------------------------- zc 1 4 592 -
3 Distributable amount before adjustments. Subtract line 2¢ from line1 . . . . . .. ... ... . ... 3 65,891.
4 Recoveries of amounts treated as qualifying distributions ~ _ _ _ _ . . .. . ... ... . .. 4
5 Add “neS3and4 .............................................. 5 65' 891'
6 Deduction from distributable amount (see page 25 of the instructions) . . . . . ... ........ 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIIl,
37~ 5 7 65,891.
Qualifying Distributions(see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, efc. - total from Part |, column (d), line26 ., . .. ... ....... 1a 540,000.
b Program-related investments - total romPartix-8 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc.,
PUIOSES | e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the:
a Suttabilty test (prior IRS approval required) 3a 0.
b Cash distnbution test (attach the required schedule) . . . . . . . ... ... ... .. ... 3b 0.
4  Qualifying distributions. Add lines 1a through 3b Enter here and on PartV, line 8, and Part XIli, ine 4 = = | 4 540,000.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see page 26 of the instructions) . . . . . . . . . ... . . ... ..., 5 1,592.
6  Adjusted qualifying distributions. Subtract ine 5 fromline4 ... ... ... .. 6 538,408.
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 (2009)
JSA

9E1470 1 000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1

PAGE 9
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Form 990-PF (2009) 20-5481398 Page 9
CEN1® 4R Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distrbutable amount for 2009 from Part X), Corpus Years pnor to 2008 2008 2009
ne? .. ..., e 65,891.
2  Undistnbuted income, if any, as of the end of 2009
a Enteramountfor2008only , ., . ...
b Total for prior years 20 07 20 06 20 05 0.
3 Excess distnbutions carryover, if any, to 2009
a From2004 _ . . .
b From2005 , | . .
¢ From2006 _, , ., ..
d From2007 _ .. ... 1,000.
e From 2008 .. 626.
f Total of lines 3athroughe e, . 1,626.
4 Qualfying distrbutions for 2009 from Part Xil,
ned » $ 540,000,
a Applied to 2008, but not more than line 2a
b Applied to undistnbuted income of prior years {Election
required - see page 26 of the instructions) , , , , . .
¢ Treated as distnbuttons out of corpus (Election
required - see page 26 of the instructions) , , | .
d Applied to 2009 distnbutable amount | |, . . 65, 891.
e Remaining amount distnbuted out of corpus 474,108. )
5 Excessdistnbutions carmryover applied to 2009
(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: .
a Corpus. Add lines 3f, 4c, and 4e Subtract line 5 475,735.
b Pnor years' undistnbuted income. Subtract
line 4b from hine 2b 0.
¢ Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has been
issued, or on which the section 4942(a) tax has
been previously assessed. . . . ... .. ...
d Subtract lne 6c from Ine 6b. Taxable
amount - see page 27 of the instructions | 0.
e Undistnbuted income for 2008 Subtract Ime
4a from line 2a Taxable amount - see page
27 ofthe instructions . . .. ... ... ...
f Undistnbuted income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distrbuted n 2010, _ . ., .. ... ....
7 Amounts treated as dlstnbutlons out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
Instructions) . & . . . L L e e e e e s e e
8 Excess dlstnbutlons carryover from 2004 not
applied on line 5 or line 7 (see page 27 of the
instructions) , . .. .. e e s e e e e ..
9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a e e e 475,735.
10 Analysis of line 9:
a Excess from2005 , , .
b Excess from 2006 . . .
¢ Excess from 2007 , , , 1,000.
d Excess from 2008 , , . 626.
e Excess from 2009 . . . 474,109,
Form 990-PF (2009)
JsA
9E1480 1 000
95341M 646M 5/13/2010 7:48:09 PM  V 09-6.1 PAGE 10




Form 990-PF (2009) 20-5481398 Page 10
Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 8) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that 1t is a private operating
foundation, and the ruling Is effective for 2009, enter the date oftheruling . . . . ... ... 4
b Check box to indicate whether the foundation is a pnivate operating foundation descnbed in section I_I 4942(;)(3) or |__| 4942(j)(5)
2a Enter the lesser of the ad- Tax year Pror 3 years (e) Total
justed net income from Part (a) 2009 (b) 2008 (c) 2007 (d) 2006
| or the mintmum  Investment
return from Part X for each
yearhsted _ . . . ..
b 85%oflne2a ... ..

Qualifying distributions from Part
X1, ne 4 for each year listed
Amounts Included in line 2¢c not
used directly for actve conduct
of exemnpt activites . . . . .
Qualifying  distributions made
directly for actve conduct of
exempt activites Subtract line
2dfromine2c , , , , .,
Complete 3a, b, or c for the
altemative test relied upon
"Assets” alternative test - enter

(1) value of all assets .
(2) value of assets qualifying

under section

4942G}3)BX1}s « ¢ o
"Endowment™ aliemative test-
enter 2/3 of minimum invest-
ment retun shown In Part X,
line 6 for each year listed

“Support™ alternative test - enter

(1) Total support other than
gross investment Income
(interest, dividends, rents,
payments on securities
loans (section 512(a)(5)),
orroyalties), | . , .,
Support from  general
public and 5 or more
exempt organizations as
provided In section 4942
OEEM) .« .. ..
(3) Largest amount of sup-

port from an exempt

organization

(2

-~

4 Gross investment iIncome
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see page 28 of the instructions.)

Information Regarding Foundation Managers:
List any managers of the foundation who have contributed more than 2% of the total contributions 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).)

N/A

List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

N/A

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

Check hereb if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d.

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

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

Any submission deadlines:

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

JSA
9E1490 1 000

Form 990-PF (2009)
95341M 646M 5/13/2010 7:48:09 PM V 09-6.1 PAGE 11
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Form 980-PF (2009) 20-5481398 Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient T oy e | Foundation Purpose of
tatus of rpose of grant or Amount
Name and address (home or business) any foundalion manager | focniny contrbution
a Paid during the year
ATTACHMENT 7
| I R R AT T TP AL A S » 3a 540, 000.
b Approved for future payment
- < | P T T S TP » 3b
Form 990-PF (2009)
JSA
9E1491 1 000

95341M 646M 5/13/2010 7:48

:09 PM V 09-6.1

PAGE 12




Form 980-PF (2009)

20-5481398

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1

W o N>

10
1"

12

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

Program service revenue: -
a

Unrelated business income

Excluded by section 512, 513, or 514

(e)
Related or exempt

(b)

Amount

(a)

Business code

(c)
Exclusion code

function income
ﬁee page 28 of
e instructions.)

(d)
Amount

b
c
d
e
f
9

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

Net rental iIncome or (loss) from real estate:

a Debtfinancedproperty , , ... ....
b Not debt-financed property | ,
Net rental tncome or (loss) from personal property
Other investment income
Gan 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

8.

14

29,000.

18

130,161.

b

[

d

Subtotal Add columns (b), (d),and(e) . . .=

159,169.

(See worksheet In Iine 13 instructions on page 28 to venfy calculations )

13 159,169.

zl Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contnbuted importantly to
v the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See
page 29 of the instructions.)
NOT APPLICABLE
Form 990-PF (2009)
JSA
8E1492 1 000

95341M 646M 5/13/2010

7:48:09 PM

vV 09-6.1

PAGE 13




Form 980-PF (2009) 20-5481398

Coari xui |

Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization directly or indirectly engage in any of the following with any other organization descnbed Yes | No
in secton 501(c) of the Code (other than secton 501(c)3) organizations) or in section 527, relatng to poltical
a %gggléarg rrz% the reporting foundation to a nonchantable exempt organization of:
MCash, . . ... ........... e e e e e e e i e e, 1a(1) X
(2) Otherassets , , . ... e e e e e e e e e e e e e e e e e e e ... a2 X
b Other transactions:
(1) Sales of assets to a noncharitable exempt orgamzaton | , , , ., . ... ... e e e e e e e e e e e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exempt organizaton , , ., ... .......... e e e e eae s . . . . |1b(2) X
(3) Rental of facilities, equipment, orotherassets _ . . . ., ., e e e e e e e e e e e e e .. .13} X
{4) Reimbursementarrangements | , . ., .. ... ... e ee . e e e e e 1b(4) X
(5) Loansorloanguarantees . ., . ..... e e e e e e e e e e e e e« oo .. 10(5) X
(6) Performance of services or membership or fundraising solicitatons  , _, , , . . . . e e e e e e e [ [ < ()] X
¢ Sharning of facilities, equipment, mailing lists, other assets, or paid employees |, , ., ., ... ... ... e e e e e e e e 1c X
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 far market
value in any transaction or shanng 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) Descnption of transfers, transactions, and shanng arrangements
N/A N/A
2a |Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations descnbed in

b If "Yes," complete the following schedule

section 501(c) of the Code (other than section 501(c)(3)) or in sectton 5277 _ ., . . . . e e e s e e e e e e e e .

I:] Yes E No

(a) Name of organization (b) Type of organization (c) Description of relationship

Sign Here

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and

belief, 1t 1s true, comect, and complete Declaration of preparer (other than taxpayer or fiduciary) i1s based on all information of which preparer has any knowledge
) . S574-20 > PRESIDENT

Signature of officer or trustee Date Title

signature

Preparer's identifying
number (See Signature on

ate
Check If
Preparer's } j‘/ self-employed ’D page 30 of the Instructions)
pd /3 //c P00004218

WINTER/&_ASS8CCIATES, INC. / EIN B 84-1706277

Paid
Preparer's
Use Only

Firm's name (or youyif

selt.employed), a 50 N.;?m BLVD, SUITE 600/

GLENDAl/A&, CA 91203 Phoneno 818-244-2296

JSA

/

SE1493 1 000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1

Form 990-PF (2009)

PAGE 14




Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, 990-EZ, or 990-PF. 2 @ 0 9

Department of the Treasury
Intemal Revenue Service
Name of the organization Employer identification number

THE NEILAN FOUNDATION

20-5481398

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 9380-PF 501(c)(3) exempt private foundation

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

OO0OOO

501(c)(3) taxable private foundation

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

instructions.
General Rule

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

Special Rules

D For a section 501(c)(3) organization filing 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), and received from any one contributor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part Viil, line 1h or (i) Form 990-EZ, line 1. Complete Parts | and
1.

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, during
the year, aggregate contributions of more than $1,000 for use  exclusively for religious, charitable, scientific, literary, or
educational purposes, or the prevention of cruelty to children or animals. Complete Parts |, II, and 1l1.

r_—] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, contributions for use exclusively for religious, charitable, etc., purposes, but these contributions did not
aggregate to more than $1,000. If this box is 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 of $5,000 or more
during the Year | | . L e e e > S

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 line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or

990-PF).

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

JSA

9E1251 1000
95341M 646M 5/13/2010 7:48:09 PM V 09-6.1 PAGE 16




Schedule B (Form 990, 990-EZ, or 990-PF) (2009)

Page of of Part|

Name of organization THE NEILAN FOUNDATION

Employer identification number

20-5481398

Contributors (see instructions)

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1

(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 | FLORENCE A. NEILAN TRUST DTD 8/1/06 Person
Payroll
2670 LORAIN ROAD $ 4,246,035, Noncash
SAN MARINO, CA 91108 (Complete Part Il if there is
a noncash contribution.)
(@) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there is
a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
{Complete Part |l if there Is
a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there I1s
a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there is
a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Il if there 1s
a noncash contribution.)
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
9E1253 1 000

PAGE 17




Schedule B (Form 890, 990-EZ, or 990-PF) (2009)

Page of of Partl

Name of organization THE NEILAN FOUNDATION

Employer identification number

20-5481398

BN Noncash Property (see instructions)

(a) No. (c)

(b) (d)
from D iofi ¢ h . FMV (or estimate) Dat wved
Part| escription of noncash property given (see instructions) e recelve

RELIANCE STEEL STOCK- 145,000 SHARES
1
4,246,035, 10/26/2009

(a) No. (c)

p (b) (d)

rom D ioti § h i FMV (or estimate) Dat ived
Part| escription of noncash property given (see instructions) ate receive
(a) No. (c)

; (b) . (d)

rom D iption of h pro iven FMV (or estimate) Dat ived
Part| escrip noncash property g (see instructions) e receive
(a) No. (c)

; (b) , (d)

rom D iption of h pro iven FMV (or estimate) Date received
Part | escriptio noncash property give (see instructions) e receive
(a) No. (c)

¢ (b) (d)

rom D ioti f h ) FMV (or estimate) Dat ived
Part| escription of noncash property given (see Instructions) e recel
(2) No. (b) (© (d)
from D iption of h pro iven FMV {or estimate) Date received
Part | escription of noncash property give (see instructions)

;:;‘254 1000 Schedule B (Form 990, 990-EZ, or 990-PF) (2009)

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1

PAGE 18
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THE NEILAN FOUNDATION

FORM 990PF, PART I - OTHER EXPENSES

DESCRIPTION
AMORTIZATION-ORGANIZATION COST

TOTALS

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1

20-5481398

ATTACHMENT 3

REVENUE
AND
EXPENSES
PER BOOKS
434,
434.

ATTACHMENT 3
PAGE 21
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THE NEILAN FOUNDATION

20-5481398
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
Date Date sold
Kind of Property Description g 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 allowal basis 12/31/69 12/31/69 ad) basis (loss)
RS STOCK- 15,000 SH Dl 05/17/2009 | 11/03/2009
PROPERTY TYPE: SECURITIES
569,488. 439, 245. 130,243.
LOSS ON SALES OF CDS
84,834. 84,916. -82.
TOTAL GAIN (LOSS) v vt einafi s e tnoenoeeeennaneteeecosssscsasscsans 130,161,

JSA
8E1730 1 000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1 PAGE 15




SCHEDULED

(Form 1041) Capital Gains and Losses

Department of the Treasury
Internal Revenue Service

> Attach to Form 1041, Form 5227, or Form 990-T. See the instructions for
Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).

OMB No 1545-0092

2009

Name of estate or trust
THE NEILAN FOUNDATION

Employer identification number
20-5481398

Note: Form 5227 filers need to complete onlyParts | and |l.

CER SN Short-Term Capital Gains and Losses - Assets Held One Year or Less
(e) Cost or other basis (f) Gain or (loss) for
D tion of b) Dat d Date sold
(Example (%0 :ﬁg?gs%r:bopg&p:e%yof "Z"Co) ( ()moa ed:;qglrr? ((r:L .%:y. yr) (d) Sales price (selis?tfg:ﬂg:sf)the Su'l:‘treazr ::ar)efr)::emar(d)
1a
b Enter the short-term gain or (loss), if any, from Schedule D-1,line1b . . . . . . ... ... . . u.u... 1b -82.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781,and 8824 . . . . . ... . ... ... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estatesor trusts | | _ , ... ... 3
4 Short-term capital loss carryover. Enter the amount, if any, from iine 9 of the 2008 Capital Loss
Carryover Worksheet | | . . L e e 4 | )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f). Enter here and on line 13,
column (3)onthe back . . . . . . v v i v i i e e e e s e e e e s e e e s e e s s s o e e e >[5 -82.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(e) Cost or other basis (f) Gain or (loss) for
De: 1] f prope: b) Dat d Date sold H
(Example (%0 sﬁ:rr‘gs %Azopl%feﬁ’rer:!y of "Z* Co ) ( ()m: ‘ed:;?;:’n)a ((:12) ,day, yr) (d) Sales pnca (Se,igna-g;,gg)me su't:‘ﬁaaec? ::’)eﬁ%e;r(d)
6a
b Enter the long-term gain or (loss), if any, from Schedule D-1,line6b , _ . . . . ... ... .. ... ... ..., 6b 130,243.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781,and 8824 . . . ... .. ... .. 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts . . . ., ... .. 8
9 Capital gaindistributions | | | ... e e e e e e e e 9
10 Gannfrom Form 4797, Partl | | . . e e 10
11 Long-term capital loss carryover. Enter the amount, if any, from line 14 of the 2008 Capital Loss
Carmyover WOTKSNEBEE | | . . . L i\ttt it e e 11 |( )
12 Net long-term gain or (loss). Combine hnes 6a through 11 in column (f). Enter here and on line 14a,
column (3)onthe back . . o . o v v v i e e e e e e e e e e e e e e s e e e e e et ae e s e .o > [ 12 130,243.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA
9F1210 2 600

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1
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Schedule D (Form 1041) 2009 Page 2

Summary of Parts | and |l (1) Beneficiaries’ (2) Estate’s
Caution: Read the instructions beforecompleting this part. (see page 5) or trust's (3) Total
13 Netshorttermgainor(loss) . . ... ................ 13 -82.
14 Net long-term gain or (loss):
a Totalforyear | | . .. ... ... ..ttt 14a 130,243.
b Unrecaptured section 1250 gain (see line 18 of the wrksht.) , ., . . . 14b
€ 28%rategain . | . ... ... ... ... 14c
15 Total net gain or (loss). Combinelines13and14a _ , . . ... » |15 130,161.

Note: /f line 15, column (3), 1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, ne 4a). If lines 14a and 185, column (2), are net gains, go
to Part V, and do notcomplete Part IV. If line 15, column (3}, is a net loss, complete Part IV and the Caplital Loss Carryover Workshed; necessary.

Part IV Capital Loss Limltation
16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, ine 4c, If a trust) , the smaller of:

a The loss on line 15, column (3) or b $3,000 16 {(

Note: if the loss on line 15, column (3), is more than $3,000, orif Form 1041, page 1, line 22 (or Form 990-T, line 34), is a loss, complete the CapitalLoss
CarryoveMWorksheeton page 7 of the instructions to figure your capital loss carryover.

XX  Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 in column (2) are gains, or an amount Is entered in Part | or Part I and
there is an entry on Form 1041, line 2b(2), and Form 1041, line 22, is more than zero.

Caution: Skip this part and complete the worksheet on page 8 of the instructions if:

e Either line 14b, col. (2) or line 14c, col. (2) is more than zero, or

e Both Form 1041, line 2b(1), and Form 4952, line 4g are more than zero.

Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualified dividends are included in income in Part |
of Form 990-T, and Form 990-T, line 34, is more than zero. Skip this part and complete the worksheet on page 8 of the instructions if
either line 14b, col. (2) or line 14c¢, col. (2) is more than zero.

17 Enter taxable income from Form 1041, line 22 (or Form 990-T, line 34) 4
18 Enter the smaller of line 14a or 15 in column (2)
butnotlessthanzero , , , .. ........... 18

19 Enter the estate’s or trust's qualified dividends
from Form 1041, line 2b{2) (or enter the qualified

dividends included n income in Part | of Form 990-T) _ | 19
20 Addlnes18and19 ., . .. ........... 20
21 If the estate or trust is filing Form 4952, enter the

amount from line 4g; otherwise, enter-0- . . » | 21
22 Subtract line 21 from line 20. If zero or less, enter-0- . . . .. ........ 22
23 Subtract line 22 from line 17. If zero or less, enter-0- . . .. ... ..... 23
24 Enter the smaller of the amounton line 1770r$2300 . ., . .. ... ..... 24

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip lines 25 and 26; go to line 27 and check the "No" box.

No. Enterthe amountfromline23 _ . . . ... ... . @' uuuue.. 25
26 Subtractline 25fromiItne 24 | . . . . . . . e e e e e e e e e 26
27 Are the amounts on lines 22 and 26 the same?
Yes. skip ines 27 thru 30, go to line 31 D NoO. Enter the smaller of line 17 or line 22 27
28 Enter the amount from line 26 (If line 26 1s blank, enter-0-) . . .. ... .. 28
29 Subtractline 28fromline 27 | . . . L. . e e e e e e e e e e e, 29
30 Multiplyline29by 15% (15) | . . . . .. ... e e e e 30
31 Figure the tax on the amount on line 23. Use the 2009 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form1041) . . ... ... ......... 31
32 Addlines30 and 31 | | ...t e s 32
33 Figure the tax on the amount on line 17. Use the 2009 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions In the instructtons for Form 1041) . . . . . ... ... .......... 33
34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
G,line 1a (or Form 990-T, lin@ 36) . . . . . o v o v @ o o o e i e e s e e e e s s e s aaess ... 34

Schedule D (Form 1041) 2009

JSA

9F1220 2 000
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SCHEDULE D-1 Continuation Sheet for Schedule D
(Form 1041) (Form 1041)
» See instructions for Schedule D (Form 1041).

Department of the Treasury

OMB No 1545-0092

2009

Internal Revenue Service p Attach to Scheduie D to list additional transactions for lines 1a and 6a.
Name of estate or trust Employer identification number

THE NEILAN FOUNDATION 20-5481398

Short-Term Capital Gains and Losses - Assets Held One Year or Less
(a) Description of property (Example (b) Date (c) Date sold (d) Sales price (€) Cost or other basis (f) Gain or (loss)
100 sh 7% preferred of "Z* Co ) mgfﬂ;:dw ) (mo , day, yr ) (see s”;ggngn"sf)‘he (see SP}EUQ;S n"sf)‘“e Subtract (e) from (d)

1a

L0OSS ON SALES OF CDS 84,834. 84,916. -82.

-82.

1b Total. Combine the amounts in column (f) Enter here andon Schedule D, line1b . . . . . v v v v v o v v o v

For Paperwork Reduction Act Notice, see the Instructions for Form 1041,
JSA
SF1221 3000

95341M 646M 5/13/2010 7:48:09 PM V 09-6.1
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Schedule D-1 (Form 1041) 2009

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identification number if shown on the other side

Employer identification number

Long-Term Capital Gains and Losses - Assets Held More Than One Year

(a) Description of property (Example: (b) Date (c) Date sold (d) Sales price (e) Cost or other basis Gal \
0558 75 rfenes o 7 o) et | moamn) | Gsopmetofe | Tleepsedalne | sibimdllsom
6a
RS STOCK- 15,000 SH 05/17/2009 | 11/03/2009 569,488. 439,245. 130,243.
6b Total. Combine the amounts in column (f). Enter here and on Schedule D, line6b . . . . ... ... ........ 130,243.

JSA

9F1222 3 000
95341M 646M 5/13/2010

7:48:09 PM

vV 09-6.1
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AMENDED BYLAWS OF

THE NEILAN FOUNDATION

A California Nonprofit Public Benefit Corporation




AMENDED BYLAWS OF
THE NEILAN FOUNDATION,
a California Nonprofit Public Benefit Corporation

ARTICLE 1
NAME

The name of this corporation is the NEILAN FOUNDATION.

ARTICLE 2
OFFICES

Section 2.01 Principal Office. The corporation's principal office shall be fixed and
located at such place as the Board of Directors shall determine. The Board of Directors is
granted full power and authority to change the principal office from one location to another.

ARTICLE 3
PURPOSES AND LIMITATIONS

Section 3.01 General Purposes. This corporation is a nonprofit public benefit
corporation organized under the California Nonprofit Public Benefit Corporation Law. The
corporation is organized exclusively for charitable, educational, and scientific purposes within
the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding
provision of any future United States internal revenue law.

Section 3.02 General Limitation. Notwithstanding any other provision of these
Bylaws, the corporation shall not, except to an insubstantial degree, engage in any activities or
exercise any powers that are not in furtherance of the purposes of the corporation. The
corporation shall not carry on any activities not permitted to be carried on (a) by a corporation
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986
or the corresponding provision of any future United States internal revenue law, or (b) by a
corporation, contributions to which are deductible under Section 170(c)(2) of the Internal
Revenue Code of 1986 or the corresponding provision of any future United States internal
revenue law.

Section 3.03 Specific Limitations.

(a) Political Activity. No substantial part of the activities of this
corporation shall consist of lobbying or propaganda, or otherwise attempting to influence
legislation, except as provided in Section 501(h) of the Internal Revenue Code of 1986, and the
corporation shall not participate in or intervene in (including publishing or distributing
statements) any political campaign on behalf of or in opposition to any candidate for public
office.

(b) No Private Inurement of Property. The property of the corporation

is irrevocably dedicated to nonprofit purposes. No part of the eamings of the corporation shall




inure to the benefit of, or be distributable to, any of its directors, officers, private shareholders or
members (if any), or employees, or to the benefit of any private individuals, except that the
corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes of the
corporation.

(c) Special Fund. Notwithstanding anything herein to the contrary, the
Treasurer shall segregate from the corporation’s other assets any property the corporation
receives as a result of a disclaimer by any person (the “Disclaimant”). That disclaimed property
shall be held in a separate account on the corporation’s books (each such separate account to be
designated a “Special Fund”). No distributions shall be made from the Special Fund unless
directed by the Special Fund Committee (as provided for in Section 7.01) of that particular
Special Fund. No distributions shall be made from the special fund to the Disclaimant or any
relative of the Disclaimant under any circumstances.

(d) Dissolution. In the event of the dissolution of this corporation, after
paying or adequately providing for the debts, obligations, and liabilities of the corporation, the
remaining assets of this corporation shall be distributed, as the Board of Directors determines, to
such organization (or organizations) organized and operated exclusively for charitable, religious,
scientific, or educational purposes and which has established its tax-exempt status under Section
501(c)(3) of the Internal Revenue Code of 1986 or the corresponding provision of any future
United States internal revenue law.

ARTICLE 4
MEMBERS

This corporation shall have no members.

ARTICLE 5
BOARD OF DIRECTORS

Section 5.01 Number of Directors. The Board of Directors shall consist of at least one
but not more than fifteen directors until changed by amendment to these Bylaws. The directors
need not be residents of California.

Section 5.02 Term of Directors. The initial directors have been appointed by the
incorporator named in the corporation’s Articles of Incorporation. The terms of each initial
director shall be one (1) year, dating from the organizational meeting, which shall constitute the
first annual meeting of the Board of Directors of the corporation, and until his or her successor
has been appointed. The term of office for a newly appointed director shall be one (1) year and
until his or her successor has been appointed. A director may serve any number of terms
consecutively.

Section 5.03 Restrictions on Interested Persons as Directors. No more than 49
percent of the persons serving on the Board of Directors may be interested persons. An
interested person is (a) any person compensated by the corporation for services rendered to it
within the previous 12 months, whether as a full-time or part-time employee, independent




contractor, or otherwise, excluding any reasonable compensation paid to a director as director;
and (b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-
law, daughter-in-law, mother-in-law, or father-in-law of such person. However, any violation of
the provision of this paragraph shall not affect the validity or enforceability of any transaction
entered into by the corporation.

Section 5.04 Vacancies on the Board of Directors.

(a) Events Causing Vacancy. A vacancy or vacancies on the Board of
Directors shall exist in the case of the death, resignation, or removal of any director, or if the
authorized number of directors serving is less than the authorized number of directors. A
director may be removed by the affirmative vote of a majority of all directors then serving. In
addition, the Board of Directors may declare vacant the office of a director who has been
declared of unsound mind by a final order of court, or convicted of a felony, or found by a final
order or judgment of any court to have breached a duty under Article 3 (of Chapter 2) of the
California Nonprofit Public Benefit Corporation Law.

(b) Resignations. Any director may resign by giving written notice to the
President, the Secretary, or the Board of Directors. The resignation shall be effective when the
notice is given unless it specifies a later time for the resignation to become effective. If a
director’s resignation is effective at a later time, a successor may be elected or selected to take
office as of the date when the resignation becomes effective. Except on notice to the Attorney
General of California, no director may resign if the corporation would be left without a duly
elected director.

(c) Filling Vacancies. Vacancies on the Board of Directors may be filled
by a majority vote of all the directors then serving or by the sole remaining director. The
directors are not required to fill a vacancy.

(d) No Vacancy on Reduction of Number of Directors. No reduction of
the authorized number of directors shall have the effect of removing any director before that
director’s term of office expires.

Section 5.05 Compensation and Reimbursement. Directors, officers, and members
of committees may receive such compensation, if any, for their services as directors or officers,
and such reimbursement of expenses, as the Board of Directors may determine by resolution to
be just and reasonable as to the corporation at the time that the resolution is adopted.

ARTICLE 6
POWERS OF THE BOARD OF DIRECTORS

Section 6.01 General Corporate Powers. Subject to the provisions and limitations of
the California Nonprofit Public Benefit Corporation Law and any other applicable laws, and
subject to any limitations in the Articles of Incorporation and these Bylaws, the corporation’s
activities and affairs shall be managed, and all corporate powers shall be exercised by, or under
the direction of, the Board of Directors.




Section 6.02 Specific Corporate Powers. Without prejudice to the general powers set
forth in Section 6.01 of these Bylaws, but subject to the same limitations, the Board of Directors
shall have the power to:

(a) Appoint and remove, at the pleasure of the Board of Directors, all of
the corporation’s officers, employees, and agents; prescribe powers and duties for them that are
consistent with law, the Articles of Incorporation, and these Bylaws; and fix their compensation
and require from them security for faithful performance of their duties.

(b) Appoint any bank or trust company having its principal offices in the
United States and having capital and surplus of not less than $10,000,000 as fiscal agent of the
corporation and delegate to such bank or trust company the custody and routine management of
the corporation's funds, subject to the direction and supervision of the Board of Directors. The
Board of Directors may likewise delegate to such a bank or trust company or to an investment
manager or advisor the powers and duties to invest and reinvest the corporation's funds subject to
the direction and supervision of the Board of Directors.

(c) Change the principal office or the principal business office in
California from one location to another; cause the corporation to be qualified to conduct the
activities in any other state, territory, dependency, or country and conduct its activities within or
outside the State of California; and designate any place within or outside the State of California
for holding any meeting, including any annual meetings.

(d) Borrow money and incur indebtedness on behalf of the corporation
and cause to be executed and delivered for the corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and
other evidences of debt and securities.

(e) Sell, lease, or exchange all or substantially all of the property of the
Corporation.

() Adopt, make, use, and alter the form of a corporate seal.

Section 6.03 Limitations on Corporate Powers. The powers of the Board of
Directors shall be subject to the following specific limitations.

(a) The corporation will distribute its income for each tax year at such
time and in such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Internal Revenue Code of 1986 or corresponding provisions of any later
federal tax laws.

(b) The corporation will not engage in any act of self-dealing as defined in
Section 4941(d) of the Internal Revenue Code of 1986, or corresponding provisions of any later
federal tax laws.

(c) The corporation will not retain any excess business holdings as defined
in Section 4943(c) of the Internal Revenue Code of 1986, or corresponding provisions of any
later federal tax laws.




(d) The corporation will not make any investments in such manner as to
subject it to tax under Section 4944 of the Internal Revenue Code of 1986, or corresponding
provisions of any later federal tax laws.

(e) The corporation will not make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code of 1986, or corresponding provision of any later
federal tax laws.

ARTICLE 7
SPECIAL FUNDS

Section 7.01 Special Fund Committee.

(a) The Board shall create a “Special Fund Committee” to administer and
determine the disposition of all assets held in each Special Fund created under Section 3.03(c).
The power to make distributions from a Special Fund and to select the recipients of such
distributions shall be held exclusively by persons other than a Disclaimant. A Disclaimant with
respect to any particular Special Fund is any person who has made a disclaimer of property that,
as a result of the disclaimer, was transferred to such Special Fund

(b) The Board may appoint any person, other than a Disclaimant, to serve
on the Special Fund Committee. No member or Director who is a Disclaimant with respect to a
particular Special Fund may participate in any vote relating to the appointment, removal, or
compensation of any member of the Special Fund Committee of the Special Fund.

Section 7.02 Special Committees. The Board may from time to time appoint
temporary or any other special committees which in its discretion may be deemed necessary and
advisable.

ARTICLE 8
DIRECTORS’ MEETINGS

Section 8.01 Place of Meetings; Meetings by Telephone. Regular meetings of the
Board of Directors may be held at any place within or outside the State of California that has
been designated from time to time by resolution of the Board of Directors. In the absence of
such designation, regular meetings shall be held at the principal office of the corporation.
Special meetings of the Board of Directors shall be held at a place so designated or at the
principal office of the corporation. Any meeting may be held by conference telephone or similar
communication equipment, so long as all directors participating in the meeting can hear one
another, and all such directors shall be deemed to be present in person at such meeting.

Section 8.02 Annual and Regular Meetings. Annual meetings of the Board of
Directors shall be held for the purposes of organization, election of directors and officers, and the
transaction of other business. Annual meetings shall be held on the first day of June in each year
at ten o’clock A.M.; provided, however, that should that day fall on a legal holiday, then the




annual meeting shall be held at the same time and place on the next business day. In its
discretion, the Board of Directors may fix another date and time for the holding of its annual
meeting. Notice of all annual meetings of the Board of Directors is hereby dispensed with.
Other regular meetings of the Board of Directors shall be held at such time as the Board of
Directors may from time to time designate; provided, however, should said day fall upon a legal
holiday, the meeting shall be held at the same time on the next business day. Notice of all such
regular meetings of the Board of Directors is hereby dispensed with.

Section 8.03 Special Meetings.

(a) Authority to Call. Special meetings of the Board of Directors for any
purpose may be called at any time by the President, by the Secretary, or by any director.

(b) Notice.

@

(i)

(iii)

Manner. Notice of the time and place of special meetings
shall be given to each director by one of the following
_methods:

(1) Personal delivery of written notice;
(2) First-class mail, postage prepaid;

(3) Telephone communication, either directly to the
director or to a person at the director’s office who would
reasonably be expected to communicate such notice
promptly to the director; or

(4) By telegram, charges prepaid.

All such notices shall be given or sent to the director’s
address or telephone number as shown in the records of the
corporation.

Time. Notices sent by first-class mail shall be deposited
into a mailbox at least four days before the time set for the
meeting. Notices given by personal delivery, telephone, or
telegraph shall be delivered, telephoned, or given to the
telegraph company at least 48 hours before the time set for
the meeting.

Contents. The notice shall state the time of the meeting and
the place if the place is other than the principal office of the
corporation, and the purpose of the meeting.

Section 8.04 Quorum. A majority of the then serving directors shall constitute a
quorum for the transaction of business. Every action taken or decision made by a majority of the
directors present at a duly held meeting at which a quorum is present shall be the act of the



Board of Directors, subject to the more stringent provisions of the California Nonprofit Public
Benefit Corporation Law, including without limitation those provisions relating to

(i) Approval of contracts or transactions in which a director has a
direct or indirect material financial interest,

(i)  Approval of certain transactions between corporations having
common directorships,

(iii)  Creation of and appointments to committees of the Board of
Directors, and

(iv)  Indemnification of directors.

A meeting at which a quorum is initially present may continue to transact business, despite the
withdrawal of directors, if any action taken or decision made is approved by at least a majority of
the required quorum for the meeting.

Section 8.05 Waiver of Notice. Notice of a meeting need not be given to any director
who, either before or after the meeting, signs a waiver of notice, a written consent to the holding
of the meeting, or an approval of the minutes of the meeting. The waiver of notice or consent
need not specify the purpose of the meeting. All such waivers, consents, and approvals shall be
filed with the corporate records or made a part of the minutes of the meeting. Notice of a
meeting need not be given to any director who attends the meeting and does not protest, before
or at the commencement of the meeting, the lack of notice to him or her.

Section 8.06 Adjournment. A majority of the directors present, whether or not
constituting a quorum, may adjourn any meeting to another time and place.

Section 8.07 Notice of Adjourned Meeting. Notice of the time and place of holding
an adjourned meeting need not be given unless the original meeting is adjourned for more than
24 hours. If the original meeting is adjourned for more than 24 hours, notice of any adjournment
to another time and place shall be given, before the time of the adjourned meeting, to the
directors who were not present at the time of the adjournment.

Section 8.08 Action Without a Meeting. Any action that the Board of Directors is
required or permitted to take may be taken without a meeting if all members of the Board of
Directors then serving consent in writing to the action; provided, however, that the consent of
any director who has a material financial interest in a transaction to which the corporation is a
party and who is an “interested director” as defined in Section 5233 of the California
Corporation Code shall not be required for approval of that transaction. Such action by written
consent shall have the same force and effect as any other validly approved action of the Board of
Directors. All such consents shall be filed with the minutes of the proceedings of the Board of
Directors.




ARTICLE 9
COMMITTEES OF THE BOARD OF DIRECTORS

Section 9.01 Committees. The Board of Directors, by resolution adopted by a majority
of the directors then serving, provided a quorum is present, may create one or more committees,
each consisting of two or more directors and no persons who are not directors, to serve at the
pleasure of the Board of Directors. Appointments to committees of the Board of Directors shall
be by majority vote of the directors then serving. The Board of Directors may appoint one or
more directors as alternate members of any such committee, who may replace any absent
members of any such committee. Any such committee, to the extent provided in the resolution
of the Board of Directors, shall have all the authority of the Board, except as limited by
applicable law (including Section 5212 of the California Nonprofit Corporation Law or
corresponding section of any future act).

Section 9.02 Meetings and Action of Committees. Meetings and actions of

- committees of the Board of Directors shall be governed by, held, and taken in accordance with
the provisions of these Bylaws concerning meetings and other Board of Directors actions, except
that the time for regular meetings of such committees and the calling of special meetings of such
committees may be determined either by Board of Director resolution or, if there is none, by
resolution of the committee of the Board of Directors. Minutes of each meeting of any
committee of the Board of Directors shall be kept and shall be filed with the corporate records.
The Board of Directors may adopt rules for the governance of any committee, provided they are
consistent with these Bylaws or, in the absence of rules adopted by the Board of Directors, the
committee may adopt such rules.

ARTICLE 10
OFFICERS

Section 10.01 Officers of the Corporation. The officers of the corporation shall be a
President, a Secretary, and a Chief Financial Officer, and such other officers as the Board of
Directors may appoint. Any two or more offices may be held by the same person, except that
neither the Secretary nor the Chief Financial Officer may serve concurrently as the President.

Section 10.02 Election of Officers. The officers of the Corporation shall be chosen by
the Board of Directors, and subject to the rights, if any, of an officer under any contract of
employment, any officer may be removed, with or without cause, by the Board of Directors.

Section 10.03 Resignation of Officers. Any officer may resign at any time by giving
written notice to the corporation. The resignation shall take effect as of the date the notice is
received or at any later time specified in the notice, and, unless otherwise specified in the notice,
the resignation need not be accepted to be effective. Any resignation shall be without prejudice
to the rights, if any, of the corporation under any contract to which the officer is a party.

Section 10.04 Vacancies in Office. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed
in these Bylaws for regular appointments to that office. Vacancies need not be filled on an
annual basis.




Section 10.05 Responsibilities of Officers.

(a) President. Subject to the control and supervision of the Board of
Directors, the President, shall be the Chief Executive Officer of the Corporation and shall
generally supervise, direct, and control the corporation’s activities, affairs, and officers. The
President shall preside at all meetings of the Board of Directors. The President shall have such
other powers and duties as may be prescribed by the Board of Directors or these Bylaws.

(b) Vice Presidents. In the absence or disability of the President, the Vice
Presidents, if any, in order of their rank, shall perform all of the duties of the President, and,
when so acting, shall have all the powers of and be subject to all of the restrictions upon the
President. The Vice Presidents shall have such other powers and perform such other duties as
from time to time may be prescribed for them by the Board of Directors or the Bylaws.

(c) Secretary. The Secretary shall attend to the following:

(i) Book of Minutes. The Secretary shall keep, or cause to be
kept, at the principal office or such other place as the Board of Directors may direct, a book of
minutes of all meetings and actions of directors and committees of the Board of Directors, with
the time and place of holding, whether regular or special, and, if special, how authorized, the
notice given, the names of those present at such meetings, and the proceedings of such meetings.
The Secretary shall also keep, or cause to be kept, at the principal office in California, a copy of
the Articles of Incorporation and Bylaws, as amended to date.

(i)  Notices, Seal, and Other Duties. The Secretary shall give,
or cause to be given, notice of all meetings of the Board of Directors and of committees of the
Board of Directors if required by these Bylaws to be given. The Secretary shall keep the seal of
the corporation in safe custody and shall have such other powers and duties as may be prescribed
by the Board of Directors or these Bylaws.

(d) Chief Financial Officer.

@) Books of Account. The Chief Financial officer of the
corporation shall keep or maintain, or cause to be kept or maintained, adequate and correct books
and accounts of the properties and transactions of the corporation, and shall send or cause to be
sent to the Board of Directors such financial statements and reports as are required by law or
these Bylaws to be given. The books of account shall be open to inspection by any director at all
reasonable times.

(i)  Deposit and Disbursement of Money and Valuables. The
Chief Financial Officer shall receive and safely keep all funds of the corporation and deposit, or

cause to be deposited, all money and other valuables in the name and to the credit of the
corporation with such depositories as may be designated by the Board of Directors. Funds shall
be paid out on the check of the corporation signed by the President, Secretary, Chief Financial
Officer, or by such officers as may be designated by the Board of Directors as authorized to sign
the same. The Chief Financial Officer shall have such other powers and duties as may be
prescribed by the Board of Directors or these Bylaws. The Chief Financial Officer shall have




other powers and perform such other duties as may be prescribed by the Board of Directors or
the Bylaws.

ARTICLE 11
INDEMNIFICATION

Section 11.01 Right of Indemnity. To the fullest extent permitted by law, this
corporation shall indemnify its directors, officers, employees, and other persons described in
Section 5238(a) of the California Corporations Code, including persons formerly occupying any
such position, against all expenses, judgments, fines, settlements, and other amounts actually and
reasonably incurred by them in connection with any “proceeding,” as that term is used in that
Section, and including an action by or in the right of the corporation, by reason of the fact that
the person is or was a person described in that Section. “Expenses,” as used in this bylaw, shall
have the same meaning as in Section 5238(a) of the California Corporations Code.

Section 11.02 Approval of Indemnity. On written request to the Board of Directors by
any person seeking indemnification under Section 5238(b) or Section 5238(c) of the California
Corporations Code, the Board of Directors shall promptly determine under Section 5238(e) of
the California Corporations Code whether the applicable standard of conduct set forth in Section
5238(b) or Section 5238(c) has been met and, if so, the Board of Directors shall authorize
indemnification.

Section 11.03 Advancement of Expenses. To the fullest extent permitted by law, and
except as otherwise determined by the Board in a specific instance, expenses incurred by a
person seeking indemnification under Sections 10.01 and 10.02 of these Bylaws in defending
any proceeding covered by those Sections shall be advanced by the corporation before final
disposition of the proceeding, on receipt by the corporation of an undertaking by or on behalf of
that person that the advance will be repaid unless it is ultimately determined that the person is
entitled to be indemnified by the corporation for those expenses.

ARTICLE 12
INSURANCE

The corporation shall have the right to purchase and maintain insurance to the full
extent permitted by law on behalf of its directors, officers, employees, and other agents, against
any liability asserted against or incurred by any director, officer, employee, or agent in such
capacity or arising out of the director’s, officer’s, employee’s, or agent’s status as such.

ARTICLE 13
RECORDS AND REPORTS

Section 13.01 Maintenance of Corporate Records. The corporation shall keep:

(a) Correct and complete books and records of account;
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(b) Written minutes of all meetings and actions of the Board of Directors
and committees of the Board of Directors. All such records shall be kept at the principal office
or such other place as the Board of Directors may direct.

Section 13.02 Maintenance of the Articles of Incorporation and Bylaws. The original
or a copy of the Articles of Incorporation and these Bylaws, as amended to date, shall be kept at

the corporation’s principal office in California.

Section 13.03 Inspection by Directors. Every director shall have the absolute right at
any reasonable time to inspect all books, records, and documents of every kind and the physical
properties of the corporation and each of its subsidiary corporations. This inspection may be
made by a director in person or by agent or attorney, and the right of inspection includes the right
to copy and make extracts of documents.

Section 13.04 Annual Report. The Board of Directors shall cause an annual report to
be sent to the directors within 120 days after the end of the corporation’s fiscal year. That report
shall contain the following information, in appropriate detail, for the fiscal year:

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

(b) The principal changes in assets and liabilities, including trust funds;

(c) The revenue or receipts of the corporation, both unrestricted and
restricted to particular purposes;

(d) The expenses or disbursements of the corporation for both general and
restricted purposes;

(e) Any information required by Section 13.05 of these Bylaws.

The annual report shall be accompanied by any report on it of independent
accountants or, if there is no such report, by a certificate of an authorized officer of the
corporation that such statements’ were prepared without audit from the corporation’s books and
records.

The requirement of an annual report shall not apply if the corporation
receives less than $25,000.00 in gross receipts during the fiscal year, provided, however, that the
information specified above for inclusion in the annual report must be furnished annually to all
directors who request it in writing.

Section 13.05 Annual Statement of Certain Transactions and Indemnifications. As
part of the annual report, or as a separate document if no annual report is issued, the corporation
shall annually prepare and furnish to each director a statement of any transaction or
indemnification of the following kind within 120 days after the end of the fiscal year:

(a) Any transaction (i) in which the corporation, its parent, or its
subsidiary was a party, (ii) in which an “interested person” had a direct or indirect material
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financial interest, and (iii) which involved more than $50,000.00, or was one of a number of
transactions with the same interested person involving, in the aggregate, more than $50,000.00.
For this purpose, an “interested person” is either of the following:

6)) Any director or officer of the corporation, its parent, or
subsidiary (but mere common directorship shall not be considered such an
interest); or

(ii) Any holder of more than 10 percent of the voting power of
the corporation, its parent, or its subsidiary. The statement shall include a brief
description of the transaction the names of interested persons involved, their
relationship to the corporation, the nature of their interest in the transaction and, if
practicable, the amount of that interest, provided that if the transaction was with a
partnership in which the interested person is a partner, only the interest of the
partnership need be stated.

(b) Any indemnifications or advances aggregating more than $10,000.00
paid during the fiscal year to any officer or director of the corporation under Article 7 of these
Bylaws.

ARTICLE 14
CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provision, rules of construction,
and definitions in the California Nonprofit Corporation Law shall govern the construction of
these Bylaws. Without limiting the generality of the preceding sentence, the masculine gender
includes the feminine and neuter, the singular includes the plural, the plural includes the singular,
and the term “person” includes both a legal entity and a natural person.

ARTICLE 15
AMENDMENTS

The Board of Directors shall have the power by a majority vote of the Directors
then serving to alter, amend, or repeal the Bylaws or adopt new Bylaws, provided that the
Bylaws at no time shall contain any provision inconsistent with the law or the Articles of
Incorporation; provided further, however, that the Bylaws may not be altered, amended, or
repealed without the written consent of Thomas W. Gimbel.
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CERTIFICATE OF THE SECRETARY

I, Gail M. Gimbel, do hereby certify that:

I am the duly clected and acting Secretary of the Neilan Foundation, a California
nonprofit public benefit corporation (the “Corporation™); and

The Bylaws attached to this certificate constitute the Amended Bylaws of the
Corporation as duly adopted by the Board of Directors of the Corporation, which action was
unanimously ratified and approved by the directors of the Corporation as of September 30,

2009.
IN WITNESS WHEREOF, | have subscribed my name to this certificate on

September 30 , 2009. : / ,
7 W Wﬁ/ L/MOC

GAil M. Gimbel
Secretary




